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AFFIDAVIT OF NEIL. NARFASON

Sworn on July 33, 2013

|, Neil Narfason, of the City of Calgary, Alberta, MAKE OATH AND SAY THAT:

1. I am a Senior Vice-President with Ernst & Young Inc. (the “Monitor®), the court
appointed monitor of 12520684 Alberta Ltd. (“125 Alberta™) pursuant to an order issued under
the Companies’ Creditors Arrangement Act (Canada) (the "CCAA™ on June 7, 2012, as

subsequently amended and restated (collectively, the "125 Alberta Initial Order™), and as such

|- have personal knowledge ofl the facts hereinafter deposed to except where stated on

information and belief, in which case | verily believe such facts to be true.

2. 125 Alberta obtained protection’ from its creditors under the CCAA pursuant to the
125 Alberta Initial Order. The 125 Alberta Initial Order provides the Monitor with enhanced—

powers in respect of 125 Alberta, including the power to manage, operate or carry on the

business of 125 Alberta, to initiate proceedings in respect of 125 Alberta and to exercise any
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additional rights that 125 Alberta may have. A true copy of the 125 Alberta Initial Order is
attached hereto and marked as Exhibit “A” to this, my Affidavit.

3. Benchmark Capitai Corporation ("Benchmark 1 ") is a corporatioh incorporated pursuant
to the laws of the Province of Alberta. A true copy of a corporate search in respect of
Benchmark 1 is attached hereto and marked as Exhibit "B” to this, my Affidavit.

4, 1211851 Alberta Inc. (121 Alberta”) is a corporation incorporate pursuant to the laws of
the Province of Alberta. 121 Alberta was previously known as MRL Real Estate Investment
Pool inc. (‘MRL REIP"). A true copy of a corporate search in respect of 121 Alberta is attached
hereto and marked as Exhibit "C” fo this, my Affidavit.

5. Both Benchmark 1 and 121 Alberta are part of a group of legal entities commonly known
as the Harvest Group of Companies (the “Harvest Group”). Mr. Ronald Aitkens (“Aitkens”) is
the director and controliing mind of various legal entities comprising the Harvest Group and is
also a director of Benchmark 1 and 121 Alberta.

6. As further explained herein, the Monitor has determined from the review of the books

and records of the Harvest Group that:

(a) Benchmark 1 has total liabilities of approximately $6.147 million, including
$765,000 that is owed to 125 Alberta;

(b} 121 Alberta has total liabilities of approximately $4.822 million, the majority of
which (approximately $4.488 million) are comprised of amounts owed by
121 Alberta to Benchmark 1; and

(c) 121 Alberta has assets comprised of a partial beneficial ownership interest in a
condominium unit in Edmonton and funds held in trust by Norton Rose Fulbright
LLP in the amount of $212,987.

7. The Monitor has initiated the within appiication in order to effect recovery for 125 Alberta
and its various creditors and stakeholders for the amounts owed to 125 Alberta by
Benchmark 1. A receivership, orderly liquidation and subsequent distribution of the assets of
Benchmark 1 and 121 Alberia to entitted parties is in the best interest of afl creditors and
stakeholders involved, including those of Benchmark 1 and 121 Alberta and as such, the

appointment of a receiver and manager is just and convenient in all of the circumstances.
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The Harvest Group SUF

8. The Monitor is in the process of preparing a sources and uses of funds analysis in
respect of the Harvest Group (the “Harvest Group SUF”). The Monitor has reviewed financial
information pertaining to the Harvest Group, and based on this review, has determined thatrthe
Harvest Group raised in excess of $250 million between 2004 and 2010, largely through the
issuance of bonds to investors, and used the funds to acguire lands and make other
investments. Various entities within the Harvest Group have defaulted on their obligations to
bondholders and have obtained CCAA protection. The Monitor is {or was, in respect of the
Harvest Group entities that have exited from CCAA proceedings) the court appointed monitor of
a total of 25 entities within the Harvest Group that have been granted protection from their
creditors pursuant to the CCAA.

9, Gary Bentham and BTM Adviscry Services Inc. have been jointly appointed as the chief
restructuring officer (collectively, the "CRO”) of a total of 13 entities with the Harvest Group that
are currently restructuring under the CCAA. The CRO has been granted full and compiete
access to the books, records and premises of the Harvest Group pursuant to an initial order
isstied under the CCAA in respect of 13576886 Alberta Ltd. {“135 Alberta™) on August 24, 2012
(the "135 Alberia Initiél Order”). A true copy of the 135 Alberta Initial Order is attached hereto
and marked as Exhibit “D” to this, my Affidavit. The CRO has been assisting the Monitor in
reviewing the books and records of the Harvest Group for the purposes of preparing the Harvest
Group SUF.

Benchimark 1 and 121 Alberta

10. Benchmark 1 was used as a vehicle to raise funds from investors in order to allow
121 Alberta to make various real estate investments. The structure of the investments was
generally as follows:

(a) Benchmark 1 sold bonds to investors through an offering memorandum and
presently has obfigations to its bondholders of approximately $4.140 million

(inclusive of interest);

(b) Benchmark 1 advanced $3.626 million of the funds raised from the sale of the
bonds to 121 Alberta; and
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(c) 121 Alberta acquired residential real estate properties in Edmonton and Calgary
with the funds advanced to it by Benchmark 1.

The Offering Memorandum

11. The Monitor has been able to locate an offering memorandum issued in respect of
Benchmark 1 dated July 1, 20086, (the "Offering Memorandum®) pursuant to which Benchmark
1 offered the following bonds: ' ‘

(a) a series "A” bond, at a price of $100 per bond with a minimum subscription of
100 bonds per investor bearing simple interest at a rate of 15% and maturing on
June 30, 2012 (the “Series A Bonds"); and,

{b) a series "B" bond, at a price of $100 per bond with a minimum subscription of
100 bonds per investor bearing quarterly interest at a rate of 12% per annum,
paid quarterly, maturing on June 30, 2012 (the “Series B Bonds”).

(collectively referred to as, the “Bonds”)

12. A true copy of the Offering Memorandum is attached hereto and marked as Exhibit “E” fo
this my Affidavit.

13. The Offering Memorandum provided the following information:

(a) Benchmark 1 would make a minimum offering of $350,000 and a maximum
offering of $5,000,000;

{b) Benchmark 1 was raising funds pursuant to the offering for the purposes of
advancing a loan to MRL REIP {who subsequently became 121 Alberta), a
related company;

{c) the net proceeds would be loaned MRL REIP (the “Loan”) in order to purchase
undervalued residential real estate properties in Alberta and other jurisdictions

and subsequently renovate, if necessary, and re-sell the properties at or above
the market valug; and,

{d) the Loan was to be secured by way of a mortgage in favour of Benchmark 1

registered against title to the properties acquired by MRL REIP, subsequently

MT DOCS 126832092

Page 4



!

-5-

N

121 Alberta, along with such other commercially reasonabie security as shall be
agreed to between MRL REIP and Benchmark 1.

—

14, 121 Alberta used the funds advanced by Benchmark 1 to acquire the following real

estate interests:

(a) 121 Alberta was the registered owner of a property with the municipal address of
915 — 30 Street NW, Calgary, Alberta ({the "515 Property®). A true copy of fitle to
the 515 Property is attached hereto and marked as Exhibit "E” to this my
Affidavit. Notwithstanding the Offering Memorandum dated that the Loan would
be secured by way of a mortgage, Benchmark 1 appears to have failed to
register a mortgage on the 515 Property. The 515 Property subsequently sold for
$775,000 on August 27, 2010;

—

(b) 121 Alberta was the registered owner of a property with the municipal address of
517 — 30 Street NW, Calgary, Alberta (the “517 Property”). A true copy of title to
the 515 Property is attached hereto and marked as Exhibit “G” to this my
Affidavit. Notwithstanding the Offering Memorandum stated that the Loan would
be secured by way of a mortgage, Benchmark 1 appears to have fajled to
register a mortgage on the 517 Property. The 517 Property subsequenily sold
for $625,000 on June 4, 2012;

—_———n e "

(c) 121 Alberta was the registered owner of a property with the municipal address of
831 — 33 Street SW, Calgary, Alberta (the “931 Property”). A true copy of title to
the 931 Property is attached hereto and marked as Exhibit “H” to this my
Affidavit, Notwithstahding the Offering Memorandum stated that the Loan would

—— P
i " t

be secured by way of a mortgage, Benchmark 1 appears fo have failed fo
register a mortgage on the 931 Property; and

{d) 121 Alberta was the registered owner of a property with the municipal address of
833 — 33 Street SW, Calgary, Alberta (the "933 Property”). A true copy of title to
the 933 Property is attached hereto and marked as Exhibit *V* to this, my Affidavit.

Notwithstanding the Offering Memorandum which stated that the Loan would be

secured by way of a mortgage, Benchmark 1 appears to have failed to register a
mortgage on the 933 Property.

e— e
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15. Securfund  Development Corporation Project 16 Inc. ("Securfund”) registered a
mortgage against the 931 Properly and the 933 Property in the principal amount of $320,000 on
February 15, 2012. 121 Alberta subsequently disposed of the 931 Property and the ¢33
Property for a combined total amount of $571,481.57 on October 2, 2012. A copy of the
Statement of Adjustments from this transaction is attached as Exhibit *J” to this my Affidavit.
The Statement of Adjustments indicates that net sale proceeds of $212,987 were disbursed fo
121 Alberta (care of Mr. Aitkens) on November 21, 2012, and these funds were subsequently
paid to Norton Rose Fulbright LLP.

16.  With the exception of the Trust Funds (as defined herein), the proceeds from the sales of
the transactions as described appear to have been disbursed by 121 Alberta and were not paid
to Benchmark 1. As a result of the aferementioned transactions, the Monitor has determined
that the only remaining material assets of 121 Alberta are as follows:

(a) as a result of the sale of the 931 Property and the 933 Property there are now
funds, held in trust by Norton Rose Fulbright LLP, in the amount of $212,987 (the
“Trust Funds") evidenced by the Statement of Adjustment attached as Exhibit
“J" to this, my Affidavit; and,

(h) 121 Alberta has a beneficial owner's interest in a property with the municipal
address of 21, 3040 Spence Wynd, Edmonton Alberta (the “Edmonton
' Property”). A true copy of title to the Edmonton Property is attached hereto and
marked as Exhibit "K" to this, my Affidavit.

The Related Party Transactions and Class Action Lawsuit

17. Benchmark 1 and 121 Alberta were operated in a similar manner to other Harvest Group
entities. In preparing the Harvest Group SUF, the Monitor has determined that Aitkens
frequently transferred funds between entities within the Harvest Group or advanced investment
or other funds to third parties from within the Harvest Group. Some of transactions are
explained in greater detail in the Seventh Report of the Monitor, dated June 18, 2012, filed in
Court File No. 1101-17318 (the "Legacy/Airdrie SUF Report”). A true copy of the
Legacy/Airdrie SUF Report is attached hereto and marked as Exhibit “L” to this my Affidavit.

18.  As a result of the actions taken by Aitkens, along with other individuals and various
entities within the Harvest Group, an action has been commenced by the investors of the
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Harvest Group against these persons under the Class Proceedings Act, as illustrated in Exhibit
“M” to this my Affidavit (the “Class Action”).

19. The balance sheets of Benchmark 1 and 121 Alberia (as further explained below)
indicate that Aitkens caused Benchmark 1 and 121 Alberta to also engage in similar related
party transactions. Although Aitkens’ control over most of the entities within the Harvest Group
has been reduced pursuant to court orders in the various CCAA proceedings involving the
Harvest Group, Aitkens remains in control of Benchmark 1 and 121 Alberta, Given the various
issues concerning the Harvest Group the Monitor is concerned about the ability of the creditors
and stakeholders of Benchmark 1 and 121 Alberta, which includes 125 Alberta, to realize on the
assets of Benchmark 1 and 121 Alberta in satisfaction of the obligations owed to them.

20. The CRO have advised the Monitor that he supports the within application.
The Use of Proceeds from the Offering Memorandum and Current Financial Situation

21, As a result of the Harvest Group SUF, the Oifering Memorandum, the balance sheet of
Benchmark 1 attached as Exhibit "N” to this, my Affidavit and the balance sheet of 121 Alberta’
attached as Exhibit "O" to this, my Affidavit, the Monitor has determined that, as of April 30,
2013:

(a) Benchmark 1 and 121 Alberta had approximately $10,123.80 (on a combined
basis) in their bank accounts;

(b) Benchmark 1 has liabilities of approximately $6.147 million, primarily comprised
of;

(i) $2,089,800 owed to various persons who hold Series A Bonds; and,
$1.578,500 to various persons who hold Series B Bonds (collectively
referred to as, the "Bondholders”;

(i) $765,000 owed to 125 Alberta (an entity within the Harvest Group)

(fit) $625,100 owed to 1379599 Alberta Ltd. {an entity within the Marvest
Group);

{iv) $601,238 owed to Harvest LP (an entity within the Harvest Group); and
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{v) $473,263 owed as accrued interest to Bondholders;

{c) 121 Alberta has total liabilities of approximately $4.822 million, the majority of
which (approximately $4.488 million) are comprised  of amounts owed by
121 Afberta to Benchmark 1; and '

(d) as of Aprit 17, 2013, Norton Rose Fulbright LLP is holding $212,987.85 in trust
for 121 Alberta as a result of the sale of the 931 Property and the 933 Property.

Priority Charges

22, On the within application, the Monifor seeks the following charges on the property of
Benchmark 1 and 121 Alberta:

{(a) A receiver's charge to secure payment of the fees and disbursements of the
receiver and its legal counsel; and,

(b} A receiver’s borrowing charge, up to thé maximum amount of $50,000 or such
other amount as may be ordered by the court, to secure amounts advanced to
the receiver so as to allow the receiver to conduct the receivership.

(collectively, the “Charges™)

23. it is proposed that the Charges will rank in priority to all existing charges, liens and
encumbrances against the property of the Benchmark 1 and 121 Alberta.

24.  Altached hereto and marked as Exhibit "P" to this, my Affidavit, are true copies of Alberta
personal property registry searches against Benchmark 1 and 121 Alberta, dated July 16, 2013,
and July 17, 2013, respectively. The searches indicate there are no registrations against

Benchmark 1 and a single registration granted by 121 Alberta to Securfund Development
Corporation Project 16 inc. in Alberta.

25, Previously attached and marked as Exhibit “K” to this, my Affidavit, was a true copy of
title to the Edmonton Property. The title indicates that there are no financial encumbrances,
other than a single encumbrance by the Summerside Residents Association designed to secure

an annual rent charge of $250.00, registered against the Edmonton Property, a copy of which is
attached as Exhibit “Q” to this, my Affidavit.
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Conclusion

28. The Monitor has determined that for the benefit of creditors and other stakeholders of
125 Alberta along with the creditors and stakeholders of Benchmark 1 and 121 Alberta, both

Benchmark 1

undertakings

and 121 Alberta must be placed in receivership so that the assets, property and
of Benchmark 1 and 121 Alberta can be distributed to their respective creditors in

accordance with their priorities.

27.  The Monitor verily believes that this is in the best interest of all creditors and
stakeholders involved, including 125 Alberta, for the following reasons;

(a)

(b)

(c)

(e)

MT DOCS 12632092

Benchmark 1 and 121 Alberta are members of the Harvest Group, the vast

majorify of which are currently in a court sanctioned restructuring/liquidation
process;

Benchmark 1 and 121 Alberta have multiple creditors and are unable to meet
their liabilities to creditors;

Benchmark 1 and 121 Alberta were used as investment vehicles and do not carry
on or engage in an active business;

Benchmark 1 breached its obligation under the Offering Memorandum by failing

to register mortgages on the 515 Property, 517 Property, 931 Property and the
933 Property; and,

it is just and convenient to appoint a receiver and manager over the assets,
property and undertakings of Benchmark 1 and 121 Alberta so that all claims
against Benchmark 1 and 121 Alberta can be identified and assessed and so that

an orderly liquidation of any remaining assets may be completed.
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28. I swear this Affidavit in support of the Application filed by the Monitor.

SWORN BEFORE ME, at Calgary, Alberta, )
this 23 _day of July, 2013

A COMMISSIONER FOR OATHS

Neil Narfason
in and for Calgary, Alberta

)
)
)
)

L. R. HUBER
MY COMMISSION EXPIRES
MARCH?7, 20 {1f
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Dated this 07, day ot AL , 20/

T CLERGRE S, COURT
: FILE
COURT FILE NUMBER 1201-06934 JUN 18 2017
COURT COURT OF QUEEN'S BENCH OF ALBERTA JUDICIAL GENTRE
JUDIGIAL CENTRE CALGARY OF CALGARY

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

AND IN THE MATTER OF THE BUSINESS CORPORATIONS
ACT, R.8.A. 2000, ¢. 8-9

AND IN THE MATTER OF 1252064 ALBERTA LTD., 1330075
ALBERTA LTD. and HARVEST CAPITAL MANAGEMENT INC.

DOCUMENT CCAA INITIAL ORDER
ADDRESS FOR SERVICE  NORTON ROSE CANADA LLP
AND CONTACT 400 3rd Avenue SW, Suite 3700
INFORMATION OF PARTY Calgary, Alberta T2P 4H2
FILING THIS DOCUMENT
Phone: +1 403,267.5196
Fax: +1 403.264.5973
Attention: Randal 8. Van de Mosselaer
File No. 284324

DATE ON WHICH ORDER WAS PRONOUNCED: June 7, 2012

LOCATION OF HEARING OR TRIAL: Calgary, Alberta

NAME OF MASTER/JUDGE WHO MADE THIS ORDER: Madam Justice B.E.C. Romaine

UPON the application of 1252064 Alberta Lid, ("1257), 1330075 Alberta Lid. {"133") and
Harvest Capital Management Inc. ("HCMI") (125, 133, and HCMI being hereinafter collectively
referred to as the "Applicants™); AND UPON HAVING READ the Originating Application and the
Affidavit of Ronald Aitkens, sworn June &, 2012 (the "June 5 Aitkens Affidavit™); AND UPON
HAVING READ the consent of Emst & Young Inc. to Act as Monitor; AND UPON HAVING
BEEN REFERRED fo the pleadings and proceedings filed in Court File Number 1161-17318;
AND UPON HEARING the subrnissions of counsel for the Applicants and any oiher counsel in

attendance;

TRILLICutY)
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IT IS HEREBY ORDERED AND DECLARED THAT:

BERVICE

1.

Service of netice of this Application on all creditors of the Applicants is hereby dispensed

with. Service of notice of this Application, Including on all Critical Suppliers (s that term
Is defined below) is hereby deemed good and sufficient,

APPLICATION

2.

The Applicants are companies 1o which the Companles’ Creditors Amangement Act
R.8.C. 1985, c. C-36 (the "CCAA") applies.

PLAN OF ARRANGEMENT

3.

The Applicants shall have the authority to file and méy, subject fo further order of this
Court, file with thIs Court a plan of compromise or arrangement or plans of compromise
of arrangement (heremaﬂer referred to as the "Plan”) in accordance with the CCAA.

POSSESSION OF PROPERTY AND OPERATIONS

4,

1ORLAATLED

The Applicants shall, except as otherwise set out herein:

{a) remain in possession and coniral of their current and future assets, underiakings
and propertiss of every nature and kind wHatsoever, and wherever situate
including al} proceeds thereof,‘but excluding the Lethbridge Lands (as that term
s defined in the June 5 Aitkens Affidavit) and any proceeds or rental revenue
therefrom (the "Property™);

(b) subject to further order of this Court, continue to camy on business in a manner

consistent with the preservation of their business {the "Business") and Property;
and

()] be aythorized and empowered fo continue 1o retain and employ the employees,
consultants, agents, experls, accountants, counsel and such other persons
{coltectively "Assistants") currently retained or employed by mefn, with fiberly to
retain such further Assistants as they deem reasonably necessary or desirable in
the ordinary course of business or for the canying out of the terms of this Order.
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To the extent permitted by law, the Applicants shall be entitled but not required to pay
the following expenses, incumrsd prior to or after this Order:

(@)  alf outstanding and future wages, salafigs, employee and penslon banefits,
vacation pay, bonuses and expenses payable on or after the date of this Order,
in each case incured in the ordinary colirse of business and cohsistent with
exdsting compensation policles and arrangements; and

{b) the fess and disbursements of any Assistants retained or employed by the
Applicants in respect of these proceadings, at their standard rates and charges,

Except as otherwise provided to the contrary herein, the Applicants shall be entitied but
not required to pay all reasonable expenses incurred by the Applicants in camying on the
Business in the ordinary course after this Order, and in carying out the provisions of this
Order, which expenses shall include, without limitation:

{8) all expenses and capital expenditures reasonably necessary for the preservation
of the Property or the Business including, without limitation, payments on accouni

of Insurance (including directors and officers insurance), mainienance and
saeunity services; and

(b) payment for goods or services actually supplied to the Applicants following the

date of this Order.
The Applicants shall remit, in accordance with legal requirements, or pay:

(@)  any statutory deemed trust amounts in favour of the Crown In Right of Canada or
of any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, Including, without limitation, amounts in
respect of: :

{i employment insurance,
{if) Canada Pension Plan,

(fif} income taxes,
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but only where such siatutory dasmed trust amounts arise after the date of this

Qrder, or are not required to be remitted until after the date of this Order, unless
otherwise ordered by the Court;

{b) all goods and services or other applicable sales taxss {collectively, "Sales
Taxes"} required to be remitted by the Applicants In connection with the sala of
goods and services by the Applicants, but only where such Salas Taxes are
accrued or collected after the date of this Order, or where such Sales Taxes ware
accrued or collected prior to the date of this Order but not required to be remitted
untll on or after the dats of this Order; and

(c) any.amount payable fo the Grown in Right of Canada or of any Province thereof
' or any poliical subdivision thereof or any other laxation authority in respect of
municipal reaity, municipal business or other taxes, assessments or levies of any
nature or kind which are entitied at law to be paid in priority to clalms of secured
creditors and which are atiributable to or in respect of the carrying on of the
Busihess by the Applicants.

Until such time as the Appficants repudiate a real property lease in accordance with the
CCAA, the Applicants may pay all amounts constituting rent or payable as rent under
real properly leases (inciuding, for greater certainty, common azrea maintenance
charges, ufilities and realty taxes and any other amounts payable as rent to the landiord
under the leass) based on the terms of existing lease arangements or as otherwise may
be negotiated by the Applicants from time to time for the peried commencing from and
including the date of this Order (“Rent"), but shall not pay any rent in arrears.

Except as specifically permitted in this Order, the Applicants are hereby directed, unti
further order of this Court;

(&) to make no payments of principal; Interest thereon or otherwise on account of
amounts owing by the Applicants to any of their creditars as of the date of this

Order;

{b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and
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: {c) not to grant credif or incur liabilities except in the ordinary course of the Business
or as otherwise provided by this Qrder.

RESTRUGTURING

10.  The Applicants shall, subject to such requirements as are imposed by the CCAA, have
the right to: '

(a) permanently or femporarily cease, downsize or shut down any of their business
or operations and to dispese of redundant or no-material assets not exceeding
$50,000 in any one transaction and $250,000 in the aggregate (or in sxcess of
these amounts with leave of this Court); )

{b) terminate the employment of such of their employees or temporarily lay off such
of their employees as thay deem appropriate on such terms as may be agreed
upon between the Applicants and such employes, or faifing such agreement, to
deal with the consequences thereof in the Plam;

‘which the Applicanté or any one of them are a party on the date of this Order;

{d)  repudiate such of their arrangements or agreements of any nature whatsoever,
whether oral or written, as the Applicants deem appropriate on such terms as
may be agreed upon between the Applicanis and such counter-parties, or failing
such agreement, to deal with the consequences thereof in the Plan; and

(e) pursue all avenues of refinancing of their Business or Property, in whole or part, '

subject to prior approval of this Court being obtained before any material
refinancing;

all of the foregoing to permit the Applicants fo proceed with an orderly restructuring of
the Business (the “Restructuring").

1. The Applicants shall provide each of the relevant tandlords with notice of the Applicanis®
intention to remove any fixtures from ahy leased prernises at least seven {7} days prior
to the date of the Infended removal. The relevant landiord shall ba entitled to have a

1TRICT

[‘ © disclaim or resiliate, on notice given In the prescribed form, any agreement to
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representative present in the leased premises to observe such removal. If the landiord
disputes the Applicants' entitlement to remove any such fixture under the provisions of
the lease, such fiture shall remair on the premises and shall be dealt with as agreed
between any applicable secured creditors, such landlord and the Applicants, or by
further -order of this Cowrt upon applicaifon by the Applicants an at least two (2) days’
notice to such landford and any such secured creditors. if the Applicants repudiate the
lease goveming such leased premises in accordance with section 32 of the CCAA, it
shall not be required to pay Rent under such lease pending resolution of any such
dispute, and the repudiation of the lease shall be without prejudice to the Applicanis'
claim to.the fixtures in dispute.

If a lease is repudiated by the Applicants in accordance with section 32 of the CCAA,
then:

{(a) during the notice period prior to the effective time of the repudiation, the landlord
may show the affected leased premises to prospective tenants during normal
business hours, on giving the Applicants and the Manitor 24 hours' prior writtan
notice; and

(b) at the effective time of the repudiation, the relevant landlord shall bs entitied to
take possession of any such leased premises without \r;raiver of or prejudice to
any claims ar rights such landiord may have against the Applicants in respact of
such lsase or leased premises ehd such landlord shall be entitled to notify the
Applicants of the basis on which it is taking possession and to gain possession of
and re-lease such leased premises to any third parly or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such
landlord of its obligation to mitigate any damages claimed in connection
therewith,

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

13.

R Lo )

Untit and includig July 8, 2012, or such later date as this Court may arder (the "Stay
Period”), no proceeding or enforcement process in any court (each, a "Proceeding™)
shall be commenced or continued against or in respect of the Applicants or the Monitor,
or affecting the Business or the Properiy, except with leave of this Court, and any and alf
Froceedings currently under way against or in respect of the Applicants or affecting the
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5 ' Business or the Property are hereby stdyed and suspended pending further order of this
Court,
5 NO EXERCISE OF RIGHTS OR REMEDIES

14.  During the Stay Period, all rights and remedies of any individual, firm, cbrporation,
governmental body or agency, or any oiher entities (all of the foregoing, collectively
being "Persons" and each being a "Person™), whether judicial or extra-judicial, stafutory
or non-statutory against or in respeci of the Applicants or the Monitor, or affecting the
Business or the Property, are hereby stayed and suspended and shall not be

commenicad, proceaded with or continued except with leave of this Gourt, provided that
nothing in this Order shall:

—_—
Coe

[ : {a) empower the Applicants to carry on any business which the Applicants are not
lawfully entitled to carry on;

{b) exempt the Applicants from compliance with statutory or regulatory provisions
relating to health, safety or the environment;

(c) prevent the filing of any Iregistration to preserve or perfact a security interest; or

,_ F—— pr———
' B

(d) prevent the registration of a claim for lien.

J—

15, Nothing in this Order shall prevent any party from taking an action against the Applicants
where such an action must be taken in order to comply with statutory time limitations in
order to preserve their rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provislons of this Crder, and notice in writing

of such action he given fo the Applicants and the Monitor at the first available
opportunity.

NO INTERFERENCE WITH RIGHTS

e

- 16. During the Stay Period, no person shall accelerate, suspend, discontinue, fail to honour,

! alter, interfere with, repudiate, terminate or cease o perform any right, renewal right,
' contract, agreement, licence or permit in favour of or held by the Applicants, or seek to
i' replace, challenge, or otherwise dispossess the Applicants of any real estate project or

2 14320 In
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confract in refation fo the Business or the Property, except with the written consent of the
Applicants and the Monltor, or leave of this Court. '

AUTHORIZED EXCEPTIONS TO THE STAY PERIOD

18a.

16bh.

Notwithstanding any other provision of this Order:

{a) IMOR Capital Corp. {("IMOR" is authorized to continue to prosecute the
foreclosure proceedings previously commenced by IMOR against the Lethbridge
Lands (as that term is defined in the June 5§ Altkens Affidavif) in respect of IMOR
morigage Registration Number 101 078 082 (the “IMOR Morigage”) and the
associated Assignment of Rents under Court of Queen's Bench of Albarta Action
No. 10010834, provided that any deficiency judgment which may be oblained by
IMOR as a result of the said foreclosure proceedings shall be subject to the Stay
Period,

(b)  Any proceedings by IMOR to enforce any other security or debt other than the
IMOR Morigage and the associated Assignment of Rents shall be subject to the
Stay Pericd;

(a) Notwithstanding any other provision of this Order, 125 shall remit to MOR the
rental amounts recsived from tenants of the Lethpridge Lands,

Notwithstanding any other provision of this Order, Saddle Springs Development Ltd.
{"Saddle Springs"} and G and J GP Inc. {"G and J") are hereby authorized to continus
with the judicial listing obtained in foreclostre proceedings commenced in respect of
Saddle Springs morigage Regisiration Number 091 158 991against the Priddis Lands
{as that term is are defined in the June 5 Ajtkens A'fﬁdavit) provided that any offer which
may be received as a result of such judicial listing shall be brought before this
Honourable. Court for conslderation, and any deficiency judgment which may be
obtained by Saddie Springs or G and J as a resuit of the said foreclosuré proceedings
shall be subject to the Stay Period. |

CONTINUATION OF SERVICES

17.

IFLLAHRIR

During the Stay Period, all persons having:

{a) statutory aor regulatory mandates for the supply of goods and/or services; or
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{b} oral or written agreements or arrangements with the Applicants, including without
imitation all compuier soflware, communication and other data sefvices,
centrallzed banking services, payroll .services, Insurance, transportation,
services, utflity or other services to the Business or the Applicants:

are hereby resirained unfil further Order of this bour‘t from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may
be required by the Applicants or exercising any ofher remedy provided under such
agreements or airangements. The Applicants shall be entitled to the continued use of
their current premises, telephone numbers, facsimile numbers, internat addresses and
domain names, provided in each case that the usual prices or charges for afl such goods
or services recelved after the date of this Order ate paid by the Applicants In accordance
with the payment practices of the Applicants, or such other practices as may be agreed
upon by the supplier or service provider and each of the Applicants and the Monttor, or
as may be ordered by this Gourt, Nothing In this Order has the effect of prohibiting a
person from requiring immediate payment for goods, services, use of leased or licensed
property or other valuable consideration provided after the date of this Order.

NO OBLIGATION TO ADVANCE MONEY OR EXTEND CREDIT

18.  Except as required by pafagraphs 19 fo 22 hereof, no person shall be'prohibited from
requiring immediate payment for goods, services use of lease or licensed property or
other valuable consideration provided on or afier the date of this Order, nor shall any
Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any cradit to the Applicants.

CRITICAL SUPPLIERS’ CHARGE

19.  Those suppliers listed in Schedule "A® hereto are declared to be critical suppliers (each
a "Critical Supplier” and collectivaly, the "Critical Suppliers”} and shall in accordanice with
paragraphs 19 to 22 hereof, from June 7, 2012, continug to supply goods and services
to the Applicants on such ferms and conditions as dre consistent with the supply
relationship existing between the Critical Supplier and the Applicants as of June 7, 2012
(the "Existing Supply Relationship");

19220
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20.  The Critical Suppliers are hereby granted a charge (the "Critical Suppliers' Charge"} as
follows:

{2} All 126 Critical Suppliers with the exception only of Type Three Management {the
"OpCosts Suppliers"), shall have and are hereby granted a Critical Suppliers'
Charge on the Operating Costs (as that term Iz dafined in the June 5 Altkens
Afficlavit) which are collected by 125 from its tenants, and such Operating Costs
shail be pald to the OpCosts Suppliers from time to time in satisfaction of such
Critical Suppliers' Charge;

(b) The balancs of the Critical Suppliers {the “Remaining Critical Suppllers”} are
hereby granted a Critical Suppllers' Charge on the Property of the Applicants as
security for any amounis for which the Applicants become indebted to the
Remaining Critical Suppliers for the supply of goods or services after June 7,
2012; and

(c) The quantum of the amount owing to Ron Altiens for the supply of services after
June 7, 2012 and the quantum of the resulting critical supplier charge shall he
subject to further, Order of this Court.

21.  The Critical Suppliers’ Chaige shall have the priority set out in paragraph 38 hereof.

22, The Critical Suppliers and the Applicants shall gach cooperate in determitiing the
prevailing terms and conditions of their Existing Supply Relationship, and the Critical
Suppliers and the Applicants are hereby dgranted liberty to apply for such further orders
or directions as may be necessary to resolve any disputes arising in connection with
-their supply relationships;

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23. During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA
and paragraph 15 of this Order, ne Proceeding may ba commenced or continued against
any of the former, cument or future directors or officers of the Applicants with respect to
any claim against the directors ‘or officers that arose before the date hereof and that
relates to any obligations of the Applicants whereby the directors or officers are alleged
under any law 1o be liable in their capacity as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the

o226 ulT
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Applicants, if one Is filsd, is sanctioned by this Court or Is refused by the creditors of the
Applicants or this Court.

DIRECTORS" AND OFFICERS' INDEMNIFICATION AND CHARGE

24,

25,

26.

The Appiicants shall indemnify their directors and officers from all clalms, costs, charges
and expenses relating to the failure of the Applicants, after the date hersof, o make
payments of the nature referred to in subparagraphs 6{a), 7(a), 7(b) and 7(c) of this
Order which they sustain or Incur by reason of or in refation to their respective capacities
as- directors and/or officers of tha Applicants except to the extent that, with respect to
any officer or director, such officer or director has pariicipated in the breach of any
related fiduclary dutles or has been grossly negligent or guilty of witful misconduct,

The directors and officers of the Applicants shail be entitled to the benefit of and are
hereby granted a charge (the "Directors’ Charge”) an the Property, which charge shall
not exceed an aggregate amount of $300,000, as security for the indemnity provided in
paragraph 24 of this Order. The Directors’ Charge shall have the priority set out In
paragraph 38 hereln.

Notwithstanding any language in any applicable insurance palicy to the contrary:

{a)  no Insurer shall be enttled to be subrogated to or claim the benefit- of the
Directors' Charges; and

(b)  the Applicants' directors and officers shall only be entitled to the benefit of the
Directors” Charge to the extent that they de not have coverage under any
directors' and oﬁ‘ icers’ insurance policy, or to the extent that such covarage Is

insufficient to pay amounts indeimnified in accordance with paragraph 24 of this
Order, .

APPOINTMENT OF MONITOR

27,

19 TALCwTY

Emst & Young Inc. {"E&Y" or the "Mo'nitor"} is héreby appainted pursuant fo the CCAA
as the Monitor, an officer of this Court, to monitor the Property and the Applicants’
conduct of the Business witf the powers and obligations set out in the CCAA or set forih
herein and that the Applicants and their shareholders, officers, directors, and Assistants
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shall advise the Monitor of all material steps taken by the Applicants pursuant to this

Order, and shall co-operate fully with the Monitor In the exercise of fts powers and
discharge of fts obligations.

The Monitor, in addition to its preseribed rights and obligations under the CCAA, Is
hereby directed and empowered 1o:

)] monitor the Applicants’ recsipts and disbursements, Business and dealings with
the Property;

(b)  report to this Court at such times and intervals as the Monitor may desm
appropriate with respect to matters relafing to tha Properly, the Businsss, and
such other matfers as may be relevant to the proceedings hereln and
immediately report to the Court if in the opinlen of the Monitor there is a material
adverse change in the financial L?ircumstancas of the Applicants;

(c} advise the Applicants in their development of the Plan and any amendinents to
the Plan;

(d)  advisa the Applicants, to the extent required by the Applicants, with the holding
and administering of creditors' or shareholders' mestings for voting on the Plan;

{e) have full and complete access to ‘the books, records and. management,
amployees and advisors of the Applicant and to the Business and the Property to
the extent required to perform its duties arising under this Order;

{H be at liberty to engage independent legal counsel or such other parsons as the
Monitor deems hecessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

{g) consider, and if deémed advisable by the ‘Monitor, brepare a report and
assessment on the Plan;

(h) provide, if it deems appropriate, such consents as are conternplated herein;
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{i) become co-manager (along with current ménagement of 125) of the Panamanian _
Litigation (as that tem is definad in the June 5 Ajtkens Affidavit) for purposes of
prosecution of the Panamanian Liflgation and Instruction of counsel In respect of

‘same, as the Monitor may considsr apprapriate, and In the event of
disagreement between the Monitor and management of 125 in connection with
same the Monitor may seek the advice and direction from the Court;

{0 be at liberty to act as a foreign representative in any Foreigh Proceedings in
respact of any of the Applicant Including, without fimitation, for racoghitfon of
these progeedings as “Foreign Main Proceedings”, pursuant fo Chapter 15 of the
United States Bankruptcy Code, 11 U.S.C. §101 (the "US Bankruptcy Code™) or
sfmilar legistation in any other jurisdiction;

't9] assume sole conduct and management, in place and stead of the Applicants, of
any application for debtor-in-possession financing which the Monitor determines
that the Applicants, or any of thern, may require;

{n hold and administer funds in connection with arangements made between the
Applicants, counterparties and the Monitor, or by Order of this Court:

(m}  perform such other duties as are required by this Order or by this Gourt from time
to time,

Except as otherwise set out above, the Monitor sha)l not take possession of the Property
and shall fake no part whatsoever in the management or supervision of the management
of the Business and shall not, by fulfilling its obligations hereunder, or by inadvertence In
relation to the due_ exercise of powers or performance of dutfes under this Order, be
deemed to have taken or maintain possession or control of the Business or P['operty, or
any part thereof. Nothing in this Order shait require the Monitor to ccoupy or to take
control, care, charge, possession or management of any of the Property that might be
environmentally contaminated, or'might cause or contribute fo a spill, discharge, releasa
or deposit of a substarce contrary {o any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment
or refating to the disposal or waste or other contamination, provided however that this
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30.

3.

32.

33.

TEILL L

-14.

Order does not exempt the Monitor from any duty to report or make disclosure imposad
by applicable environmental legislation.

The Monitor shall provide any creditor of the Applicants with information provided by the
Applicants in response to reasonable requests for Information made in writing by such
creditor addressed to the Monftor. The Monitor shall not have any responsibliity or
liability with respact to the information disssminatad by it pursuant to this paragraph. In
the case .of information that the Monitor has been advised by the Applicants is
confidential, the Monitor shall‘ not provide such infomation to creditors unless otherwise
directed by this Court or on such terms as the Monitor and the Appiicants may agree.

In addition to the rights and profections afforded the Monitor under the CCAA ar as an
officer of this Court, the Monitor shall incur no liability or obligation as a result of its
appointment or the carrying out of the provisions of this Order, save and except for any
gross neg!i-gence or wilful misconduct: on its part. Nothing in this Order shall derogate
from the protections afforded the Monitor by the GCAA or any applicable legislation.

The Monitor, counse! to the Monitor and counsel to the Applicants shalf be paid 'Lheir
reasonable fees and disbursements, in each case at their stendard rates and chargss,
by the Applicants as part of the costs of these proceedings. The Applicants are hereby
authorized and dirscted to pay the accounts of the Menitor, caunse! for the Monitor and
counsel for the Applicants on a bi-weekly basis and, in addition, the Applicants are
hereby authorized to pay to the Monitor, counss| fo the Monitor, and counsel to tha
Applicants, retainers in the respeciive amounts of $50,000, to be held by them as
sacurity for payment of their raspective fees and disbursements outstanding from time to
time.

The Monitor and its legal counse] shall pass their accounts from time to tims.

The Monitor, counsel to the Monitor, if any, and the Applicants' counsel,. as security for
the professional fees and disbursements incurred both before and after the grantmg of
this Order, shall be entitted to the henefits of and are hereby granted a charge (the
"Administration Charge‘) on the Property of the Applicants, Jointly, which charge shalt
not exceed an aggregate amount of $250, OUO as security for their professional feas and
disbursements inourred at the normal rates and charges of the Monitor and such
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counsel, both before and after the making of this order in respect of these proceedings.
The Administration Charge shall hava the priority set out in paragraph 38 hereof,

TERMINATION OF INSPECTION.ORDER

35.  Except as provided below, the powers granted to E&Y and the obligations imposed on
the Applicants pursuant to the Consent Order (the “Inspection Order’) granted in Court
File Number 1101-17318 on March 21, 2012 are hersby terminated, with the fees of
E&Y under the inspection Order up to the date hereof being dealt with in accordance
with the terms of the Inspection Order, and the fees of E&Y as of the date hereof being
dealt with in accordance with the terms of this Order. ’

352; Notwithstanding the foregaoing, the Monitor is hereby directed to conclude the Sources
and Uses Report dirgcted by the Inspection Order.

DIP FINANCING

36. The Monitor shall be permitted to apply for Debtor-in-Possession financing (“DIP
Financing”) for the Applicants, or any of them, at a later date.

37. It DIP Financing is approved, it shall be used firstly to pay in full any Remalning Critical
Suppliers wha hold a Critical Suppliers’ Charge, and upon payment of such Remaining
Critical Supplier the related Critical Suppiiers' Charge shall be dischargsd.

VALIDITY AND PRICRITY OF CHARGES

38.  The priorities of the Administration Charge, the Critical Suppliers’ Charge, and the
Directors’ Charge, as among them, shall be as follows:

First Administration Charge (to the maximum amount of $250,000)
Second Critical Suppliers’ Charge; and
Third Directors' Charge (fo the maximum amount of $100,000).

39.  The filing, registration or perfection of the Administration Charge, the Critical Suppliers’
Charge, and the Directors' Charge (collectively, the "Charges™) shall not be required, and

TOTAArTT
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the Charges shall be valid and enforceable for all purposes, including as against any
right, title or Interest filed, registered, recorded or perfacted subsequent fo the Chargss
coming into existence, notwithstanding any such failure to file, register, record or peifect,

Each of the Charges (all as constifuted and defined herein) shall constituts a charge on
the Properly and such Charges shall, except as subsequently set out herein, rank in
priority to all other security interests, trusts, liens, charges and encumbrances, statutory
or otherwise (collectively, "Encumbrances") in favour of any Persen, The Charges shall
be subordinate to the mortgage held by IMOR Capital Gorp. and registered in the Alberta
Lands Titles Office as instrument humber 101 078 082.

Except as otherwise exprassly provided for hereln, or as may be approved by this Court,
the Applicants shail not grant any Encumbrarices over any Property that ranks in priority
to, or pari passu with, any of the Charges, unless the Applicanis also obtain the prior
written consent of the Montior, the DIP Financing lender (if any), and the beneficiaries of
the Charges.

The Charges shall not be rendered invalid or unenforceable and the rights and remedies
of the chargees entitled to the benefit of the Charges (colleciively, the "Chargees”)
thereunder shall not otherwise be limited or impaired In any way by:

{a) the pendency of these proceedings and the dederations of insolvency mads in
this Grder;

{b) any application(s) for bankruptcy order(s} issued pursuant to BIA, or any
bankruptcy order made pursuant to such applications;

(c) the filing 'of any assignments for the general benefit of creditors made pursuant to
the BIA;

{d) the provisians of any federal or provincial statutes; or
(&) any negative covenants, prohibitions or other sirﬁilar provisions with respect to

borrowings, incuming debt or the creation of Encumbrances, contained in any
exisiing loan documents, lease, stiblease, offer to lease or other agreement

Page 26



. | 7.

{collectively, an "Agreement") which binds the Applicant, and notwithstanding any
provision to the contrary in any Agreement;

6] neither the creation of the Charges nor the exscution, delivery, perfection,
reglstration or performance of any documents in respect thereof shall
create or be deemed to consfitute & new breach by the Applicants of any
Agresment to which it Is a party;

(ii) none of the Chargees shall have any fabllity to any Person whatsoever

i P

as a result of any breach of any Agreement caused by or resulting from
™ the creation of the Charges; and

(iiy  the paymenits made by the Applicants pursuant to this order, and the
granting of the Chargas, do not and will not constifute fraudulent
preferences, fraudulent conveyances, oppressive conduct, settlements or
other challengeable, voidable or reviewable transacilons undér any
applicabla law,

[- ALLOCATION

43.  Any interested Person may apply to this Court on notice to any other party fikely to be
affected, for an order fo allocate the Charges amongst the various assets comprising the
Property. )

SERVIGE AND NOTICE

44.  The Monitor shall, within five business days of the date of entry of this Ordsr, send a
copy of this Order to thelr known creditors, other than employees and creditors to which
the Applicants owe less than $1000, at their addresses as they appear on the
Applicants’ records, and shall promptly send a copy of this Order:

- (a) to all Persons requesting notice; and
(b) to any other interested Person requesting a copy of this Order.

- A5, The Applicanis and the Monitor shall be at liberty to serve this drder, any other materials
and orders in these proceedings, any notices or other correspondence, by forwarding

m'u..m-c.{m
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true copies thereof by prepaid ordinary mail, courer, personal delivery, facsimile
transimission or e-mail to the Applicants' credifors or other Interested Persons at their
respective addresses as last shown on the records of the Applicants and that any such
service or notice by courier, personal delivery, facsimile transmission or e-mail shall be
deemed to be received on the next business day following the date of forwarding
thereof, or if sent by ordinary mall, on the third business day affsr maifing. The Monjtor
shall post a "'copy of any or all such materials on its website at
www.ey.com/cafoundationgroup pursuant to section 23(1) of the CCAA.

GENERAL

46.  The Applicants or the Monitor may from time to time apply to this Court for advice and
directions in the discharge of their powers anhd dutles hersunder.,

47, Nothing in this Qrder shall derogate from the rights conferred and obligations imposed
by the GCAA.

48.  This Court hereby requests the aid and recognition of any coust, tribunal, raguiatory or
administrailve body having jurisdiction In Canada, the United States, or in Panama, to
give effect to this Order and to assist the Applicant, the Monitor and their respective
agents. in camying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectitlly requested to make such orders and fo
provide such assistance to the Applicants and to the Monitor, as an officer of this Court,
as may be necessary or desirable to give sffact to this Order, to grant representative.
status to the Monitor in any foreign proceeding, or to assist the Applicants and the
Monitor and their respective agents in canying out the terms of this Order.

49.  Each of the Applicant and the Monttor be at lberty and is hereby authorized and
empowered to apply to any court; tribunel, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of
tis Order.

50.  The Applicants and the Monitor be at Jiberty and are hereby authorized and empowerad
to apply to any court, tribunal, regulatory or administrative body, wherever located, for
the recognition of this Order and for assistance in carrying out the terms of this Order.

ToTLTLTT
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Any interested party (including the Applicants and the Monitor} may apply to this Court fo

vary or amend this Order on not less than seven (7) days’ notice to any other party or
parties-likely to be affected by the order sought or upon such other notice, if any, as this
Court may order.

This Order and all of its provisions are effective as of 12:01 am. Mountain Standard

Time an the date of this Crder.

e

IPAY
Justice of the Court of Queen's Bench of Alberta

APPROVED AS TO FORM AND CONTERNT:

MeCarthy Tetrault LLP

FraserMilner Casgrain LLP

Walker Macleod / Sean Collins
Counsel to the Monitor

Parlee MclLaws LLP

David LeGeyt , .
Counsel to Unsecured Craditors Committes
in Legacy CCAA Action

Lawson Lundeil LLP

Scott Watson
Counsal to G and/fGP Inc,

W”

Carscallen LL

Grant Cameron

Counsel to Saddle Springs Development Inc.

107420500y

Kimbetley Robertson
Cotnssl to IMOR Capital Corp.
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51.  Any Interested pariy (Including the Applicants and the Monitor) may apply o this Court to
vaiy or amend this Order on not less than seven (7) days' notice to any other party or
parties likely to be affectad by the order sought or upon such other notice, ¥ any, ax this
Court may order.

82.  This Order and all of its provisions are sffective as of 12:01 am. Mountain Standard
Time on tha date of this Order. '

Justice of the Court of Queen’s Berch of Albérta

APPROVED AS TO FORM AND CONTENT:

McCaithy Tetrault LLP Frafr Milner Casgrain

Walker Macleod f Sean Collins " David LaGeyt A

Counsel to the Monitor Counse! fo Unsecured Creditors Commitlee
in Legacy CCAA Action

Parlee McLaws LLP Lawson Lundell LLP

Scott Walson Kimbarley Robertson

Counsel to G and J GP Ine. Counsal to IMOR Capital Gorp,

Carscallan LLP

Graht Cameron

Counsel {o Saddle Springs Development Inc.

FORLZN G
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81.  Any interested party {including the Applicants and the Monitor) may apply to this Court to
vary or amend this Order on not less than seven (7) days' notice to any other parly or
parties likely to be affected by the order sought or upan such other notics, if any, as this

Courf may order.

52. This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard

Time on the date of this Ordsr.

APPROVED AS TO FORM AND CONTENT:

T

=

Justice of the Court of Queen's Bench of Alberia

Fraser Milner Casgrain LLP

WalkerdMaclaod / Sean Collins David LeGeyt

Counsel o the Monitor Counsel to Unsecured Creditors Commiiteg
in Legacy CCAA Action

Parlee McLaws LLP Lawson Lundelf LLP

Scoit Watson Klmberlsy Robearison

Cotunsel to G and J GP Inc.

Carscallen LLP

Grant Camsaron

Counsel to Saddle Springs Development inc.

1220405440

Cotinsel to IMOR Capital Corp,
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'51. - Any interested party (including the Applicants ard the Monitor) may apply to this Courtto
" Yary or amend this Order on not less than saven (7) days’ notics to any other party or
parties fikely to be affécted by the order scught or upon such other nohca if any, as this

Court may order. ’ :

82,  This Order and all of its provisions are effecfive as of 12:01 a.m. Mountain Standard.
Fime on the date of this Order.

Justica of tha Court of Queen's Banch of Alberta

APPROVED AS TO FORM AND CONTENT:

McCarthy Tetrault LLP : Fraser Milner Casgrain LLP

Walker Macleod / Sean Colling ‘ David LeGayt ~

Counsel to the Monitor . - Gounsel to Unsecured Creditors’ Committee
: in Legacy CCAA Action

Parles Mct.aws LLP '

Scott Watson
Goungel to G and J GP Ine.

Carscallen LLP

Grant Cameron ’
Counsel fo Sadd]e Spnngs Deve[opment Inc _

TRALALA T
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Any Interssted party (including the Applicants and the Monitor) may apply to this Courtto .
vary or amend this Order on not less than saven (7) days’ notice to any other party or
parties likely to be affectad by the order sought er; upon such other hotics, If any, as this
Court may order. '

This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard
Time on the date of this Order.

Justice of the Court of Queeris Bench“ of Alberta

APPROVED AS TO FORM AND CONTENT:

McCarthy Tetrault LLP Fraser Milnet Casgrain LLP

Walker Macleod 7 Sean Golins David LeGeyt

Counsel 1o the Monitor ) . Counssl to Unsesured Creditors Commitiee
In Legacy CCAA Action

Parlae McLaws LLP Lawson Lundefl LLP

ScottWatson ~ T Kimberley Robertson

Counsgel to G and J GP Ine. Counsef to IMOR Capital Corp.

Carscallen LLP

Grant Cameron .
Counsel o Saddle Springs Development Inc.
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Schedula "A": Critical Suppliers

L i _ S

Racipient Critical Monthly Nature of Good / Service Provided
Corporation Supplier Charges
'11252064 Alberta  {Abell Pest Gontral 1$161.20 Building rnaintenanca contract

Lid. .
BF| Canada Inc.  [$185 Garbage coliection.
City of Lethbridge 1$300 Water & Sewer
Enercon Water — {$126.64 Boller Maintenance contract
Treatment Lid.
Enmax $5,000 Eteckricity & Gas
Type Three $1,000 Building Property Managament
Management .

Harvest Capital Braemore $160.47 Building Condo faes

Managemsnt Ine. _IManagement Lid,
BF Canadg Inc.  {383.00 Garbage collection,
Gity of Lethbridge {3350,00 . |Eleciicity, Water & Sewer
Direct Energy 3100 Natural Gas
Reguiated
Services
Talus 8650 Telsphone Service
Telus Mobility $1,200 Cell Phone Sarvice
Mike McCarihy $7,000 Embloyse {Accountant)
Donna Petiot $3,000 Employes {Aceouniing and general administration)
Ron Altkens 315,000 President

| : . j ;
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Exhibit B

' “This is Exhibit “ U * (o the Affidavit of

NEIL NAREASON sworn before .
me this 23 jdayof J U 2017 -

‘Zgi:\dka Elgg~

A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH27,20 (1}
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R

Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: : 2013/07/16
Time of Search: 02:58 PM
R Search provided by: MCCARTHY TETRAULT LLP

Service Request Number: 16992737
Customer Reference Number: 027052-444385

Corporate Access Number: 2012495251

7

Legal Entity Name: BENCHMAREK. CAPITAL CORPORATION
: Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
- Registration Date: 2006/06/14 YYYY/MM/DD

Date of Last Status Change: 2012/11/16 YYYY/MM/DD

Revival/Restoration Date: 2011/02/28 YYYY/MM/DD

{' Registered Office:
Street: 44002 -9 AVEN.
, City: LETHBRIDGE
[ | Province: ALBERTA
Postal Code: TIH 6T8
{ - Records Address:
Street: 44002 -9 AVEN.
Y City: LETHBRIDGE
{_‘ ) Province: ALBERTA
Postal Code: TIH 6T8
Directors:
[- - Last Name: AITKENS
First Name: RON
I Street/Box Number: 70 PHEASANT ROAD N.
City: LETHBRIDGE

——
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Provinee: ALBERTA
Postal Code: TIH 286

Voting Shareholders:

Legal Entity Name:

EYELOGIC SYSTEMS INC.

Corporate Access Number: 207491564

Street:

City:
Province:
Postal Code:

SUITE 1604, 340 MIDPARK WAY SE
CALGARY

ALBERTA

T2X 1P}

Percent Of Voting Shares: 60

Legal Entity Nanze:

MRL MANAGEMENT CORP.

Corporate Access Number: 2012121824

Street:

City:
Province:
Postal Code:

#12, 5918 - 5 STREET SE
CALGARY

ALBERTA

T2H 114

Percent Of Voting Shares: 40

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic atiachments

Share Structure:

Share Transfers
Restrictions:

Min Number Of
Directors:

Max Number Of
Directors:

Business Resiricted
To:

Business Restricted
From:

Other Provisions:

Other Information:

THE ATTACHED SCHEDULE "A" IS INCORPORATED INTO AND
FORMS PART OF THE ARTICLES OF THE CORPORATION.

NONE
1

il
NONE
NONE

THE ATTACHED SCHEDULE "B" IS INCORPORATED INTO AND
FORMS PART OF THE ARTICLES OF THE CORPORATION.

Lges?
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Last Annval Return Filed:

File Year||Date Filed (YYYY/MM/DD)|

o 2012][2012/11/16
~ Filing History:
i List Date (VYYY/MM/DD){Type of Filing

f 2006/06/14 Incorporate Alberta Corporation

o 2008/12/19 Change Director / Shareholder
2010/12/02 Status Changed to Struck for Failure to File Annual Returns |
2011/02/25 Initiate Revival of Alberta Corporation
2011/02/28 iComplete Revival of Alberta Corporation

] 2012/08/02 Status Changed to Start for Failure to File Annual Returns
|20] 2/11/16 [Enter Annual Returns for Alberta and Extra-Provincial Corp_.l

Attachmenis:
[Attachment Type IIMicrofilm Bar Codej[Date Recorded (YYYYMMIDD)'
Share Structure ELECTRONIC 2006/06/14

Other Rules or Provisions§ ELECTRONIC J|2006/06/ 14

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.

[
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Exhibit C

This is Exhibit © & ” to the Affidavit of

N‘E - N%T’-{‘} SOI\j sSwom 'before "
methis 23 day of QUM 2015

Yo, Bdos

A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH 27,20 11



Government Corporation/Non-Profit Search
of Alberta ™ Corporate Registration System

Date of Search: 2013/07/17
Time of Search: 08:24 AM
Search provided by: MCCARTHY TETRAULT LLP

Service Request Number: 19994368
Customer Reference Number: 027052-444385

Corporate Aeccess Number: 2012119513

Legal Entity Name: 1211951 ALBERTA INC.
Nanie History:
[Previous Legal Entity Name [[Date of Name Change (YYYY/MM/DD)

[MRL REAL ESTATE INVESTMENT POOL INCJ[2009/06/24

Legal Entity Status: Struck

Struck Off Date: 2013/06/07

Alberta Corporation Type: Numbered Alberta Corporation
Registration Date: 2005/12/21 YYYY/MM/DD

Registered Office:

Street: 125918 5 ST SE
City: CALGARY
Province: ALBERTA

Postal Code: T2H 1L4

Directors:

Last Name: AITKENS

First Name: - RON

Street/Box Number: 18, 11410 - 27 STREET SE
City: CALGARY

Province: ALBERTA

Postal Code: T2Z 3R6
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Last Name: BEYER

First Name: ROY

Street/Box Number: 18, 11410 - 27 STREET SE
City: CALGARY

Province: ALBERTA

Postal Code: T2Z 3R6

Voting Shareholders:

Legal Entity Name: MRL MANAGEMENT CORP.
Corporate Access Number; 2012121824 .
Street: 12 5918 5 ST SE
City: CALGARY
Province: ALBERTA

Postal Code: T2H 114

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE "A" ATTACHED
Share Transfers Restrictions: SEE SCHEDULE "B" ATTACHED
Min Number Of Directors: 1

Max Number Of Directors: 10

Business Restricted To: NONE
Business Restricted From:  NONE
Other Provisions: NONE

Other Information:

Last Annual Return Filed:

[File Year][Date Filed (YYYY/MM/DD)
[ 2010[2011/05/06

Qutstanding Returns:

Annual returns are ouistanding for the 2012, 2011 file year(s).
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7 Filing History:
f : List Date (YYYY/MM/DD)|[Type of Filing ' |
2005/12/21 Incorporate Alberta Corporation
(_ 2008/11/19 IName/Structure Change Alberia Corporation
2009/06/24 [[Name Change Alberta Corporation ]
{ 2009/07/02 Change Director / Shareholder
- 2011/05/06 [Enter Annual Retumns for Alberta and Extra-Provincial Corp.
- 2013/02/02 [iStatus Changed to Start for Failure to File Annual Returns
f' 2013/06/07 IStatus Changed to Struck for Failure to File Annual Refurns
f Aftachments:
I [Attachment Type [Microfilm Bar Code|{Date Recorded (Y YYY/MM/DD)
[Share Strucrure |ELECTRONIC 2005/12/21

I
[Restrictions on Share Transfers[ELECTRONIC  [[2005/12/21

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.

_—
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Exhibit D

This is Exhibit * ¥ ” to the Affidavit of
NENL. NARLTA 90& __sworn before
me this_23 _ day of_Ju.>t 2013
Airoa duiloe,~

A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH 27,20 11}
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Clerk's Stamp
'
o LEAR UF THE BEUR
[ COURT FILE NUMBER 1201-10692 FILED
COURT COURT OF QUEEN'S BENCH OF ALBERTA  AUB 27 202
( | JUDICIAL CENTRE CALGARY  JUDICIAL CENTRE
OF CALGARY

IN THE MATTER OF THE COMPANIES' CREDITCRS
ARRANGEMENT ACT, R.S.C. 1985, ¢c. C-36

: [

AND IN THE MATTER OF 1357686 ALBERTA LTD.

DOCUMENT CCAA INITIAL ORDER .
| hersby eanily Hid ie be a trus ecpy of

the otiginat O( dt(
ADDRESS FOR SERVICGE NORTON ROSE CANADA LLP Daled this ] aﬁr

AND CONTACT 400 3rd Avenue SW, Suite 3700

’ INFORMATION GF PARTY  Caigary, Alberda T2P 4H2
| FILING THIS DOCUMENT for plok ofha Gour
Phone: +1 403,267.8196
Fax: +1 403.264.5973
Aftention: Howard A. Gorman
Randal 5. Van de Mosselaer
File No. 284891

DATE ON WHICH ORDER WAS PRONOUNGED: August 24, 2012

LOCATION OF HEARING OR TRIAL: Calgary, Alberta
NAME OF MASTER/JUDGE WHO MADE THIS ORDER: Madam Justice B.E.C, Romaine

UPON the application of 1357686 Alberta Lid. ("135" or the "Applicant”), AND UPON
HAVING READ the Originating Application and the Affidavit of Ronald Aitkens, sworn August
23, 2012 (the "August 23 Aitkens Affidavit"); AND UPON HAVING READ the consent of Ernst &
Young Inc. to Act as Monitor; AND UPON HAVING BEEN REFERRED to the pleadings and
procesdings filed in Court File Numbers 1101-17318, 1201-06934, and 1201-08478; AND
UPON HEARING the submissions of counsel for the Applicants and any other counsel in

attendance;

——— ——— ”-——1 T
: . \ P
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IT 1S HEREBY ORDERED AND DECLARED THAT:

SERVICE

1 The time for service of the nofice of application for this order is hereby abridged and
deemed good and sufficient and this application is properly returnable today.

APPLICATION
2 The Applicant is a company to which the CCAA applies.
PLAN OF ARRANGEMENT

3 The Applicant shall have the authority to file and may, subject to further order of this
Gourt, file with this Court a plan of compromise or arrangement (hereinafter referred to

as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4 The Appilcant shail:

(&) remain in possession and control of its current and future assets, undertakings
and properties of every pature and kind whatsoever, and wherever situate
including ail proceeds thereof (the "Property”),

(b) subject to further order of this Court, continue to carry on business in a manner
consistent with the preservation of its business (the "Business") and Property;

and

(c} be authorized and empowered to continue to retain and employ the employees,
consultants, agents, experis, accountants, counsel and such other persons
(collectively "Assistants") currently retained or employed by it, with liberty to
retain such further Assistants as it deems reasonably necessary or desirable in
the ordinary course of business ar for the carrying out of the terms of this Order.

5 To the extent permitted by law, the Applicant shall be entitled but not required to pay the

following expenses, incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each

rErGARY- IRRAILTYD
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case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and

{b) the fees and disbursements of any Assistants retained or employed by the
Applicant in respect of these proceedings, at their standard rates and charges.
& Except as olherwise provided to the contrary herein, the Applicant shall be entitied but

not required to pay all reasonable expenses incurred by the Applicant in carrying on the
Business in the ordinary course after this Order, and in cartying out the provisions of this
Order, which expenses shall include, without limitation:

(@) all expenses and capital expenditures reasortably necessary for the preservation
of the Property or the Business including, without limitation, payments on account
of Insurance (including directors and officers insurance), maintenance and
secuwrity services; and

(b) payment for goods or services actually supplied to the Applicant following the
date of this Order.

7 The Applicant shall remit, in accordance with legal requirements, or pay:

(@) any statutory deemed trust amounts in favour of the Crown in Right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, Including, without limitation, amounts in
respect of:

O employment insurance,

(i) Canada Pension Plan, and

{iit) income taxes,

but only where such statutory deemed trust amounts arise after the date of this
Order, or are not required to be remitted until after the date of this Order, untess
otherwise ordered by the Court;

() all goods and services or other applicable sales taxes (collectively, "Sales

r21GARY: rRANTATuD

Taxes") required to be remitted by the Applicant in connection with the sale of
goods and services by the Applicant, but only where such Sales Taxes are
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accrued or collected after the date of this Order, or where such Sales Taxes were
accrued or coliected prior to the date of this Order but not required to be remitted
until on or after the date of this Order; ahd

{c) any amount payable to the Crown in Right of Canada or of any Province thereof
or any poiitical subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessmients or levies of any
nature or kind which are entified at law to be paid in priotity to claims of secured
creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicant.

8 Until a real property lease is disclaimed or resiliated In accordance with the CCAA, the
Applicant may pay all amounts constituting rent or payable as rent under real property
leases (including, for greater certainty, cormmon area maintenance charges, utilities and
realty taxes and any other amounts payable as rent to the landlord under the lease}
based on the terms of existing lease arrangements or as otherwise may be hegotiated
by the Applicant from time to time for the period commencing from and including the
data of this Order ("Rent™), but shiall not pay any rent in arrears.

g Except as specifically permitted in this Order, the Appiicant is hereby directed, until
futther order of this Court:

{a) to make no payments of principal, interest thereon or otherwise on account of
amounts owing by the Applicant to any of its creditors as of the date of this

Order;

{b) to grant no security interests, trust, liens, charges or encumbrances upon or in

respect of any of its Property; and

{c) not to grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

10 The Applicant shall subject to such requirements as are imposed by the CCAA have the

right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or
operations and to dispose of redundant or non-material assets not exceeding

CALARY: LQANTATVD
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$50,000 in any one transaction or $250,000 in the aggregate (or in excess of
these amounts, by order of this Court);

{b) terminate the employment of such of its employees or temporarily lay off such of
its employees as it deems appropriate on such terms as may be agreed upon
between the Applicant and such employee, or failing such agreement, to deal
with the consequences thereof in the Plan;

{c) disclaim or resiliate, on notice given in the prescribed form, any agreement to
which the Applicant is a party on the date of this Order,

() repudiate such of their arrangements or agreements of any nature whatsoever,
whether oral or written, as the Applicant deems appropriate on such terms as
may be agreed upon between the Applicant and such counter-parties, or failing
such agreement, to deal with the consequences thereof in the Plan; and

{e) pursue all avenues of refinancing of its Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the "Restructuring").

The Applicant shall provide each of the relevant landlords with notice of the Applicant's
intention to remove any fixtures from any leased premises at least seven (7) days piior
to the date of the intended removal. The relevant landlord shali be entitled to have a
representative present in the leased premises to observe such removal. If the landlord
disputes the Applicant's entitiement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed
between any applicable secured creditors, such landlord and the Applicant, or by further
order of this Court upon application by the Applicant on at least two (2) days' notice to
such landlord and any such secured creditors. If the Applicant repudiates’ the fease
governing such leased premises In accordance with section 32 of the CCAA, i shall not
be required to pay Rent under such lease pending resolution of any such dispute, and
the repudiation of the lease shall be without prejudice to the Applicant's claim to the

fixtures in dispute.

rAlROY: 1820T4 0l
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If a lease is repudiated by the Applicant in accordance with section 32 of the CCAA,

then:

(a) during the notice period prior to the effective time of the repudiation, the landlord
may show the affected leased premises to prospective tenants during normal
husiness hours, on giving the Applicant and the Monitor 24 hours’ prior written

notice; and

{b) at the effective time of the repudiation, the relevant landlord shall be entitled to
take possession of any such leased premises without waiver of or prejudice to
any claims or rights such landiord may have against the Applicant in respect of
such lease or leased premises and such landlord shall be entitled to notify the
Applicant of the basis on which it Is taking possession and to gain possession of
and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such
landlord of its cbiigation' to mitigate any damages claimed in canhection

therswith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

13

Until and including September 21, 2012, or such later date as this Court may order (the
"Stay Period), no proceeding or enforcement process in any court (each, a
*Proceeding”) shall be commenced or continued against or in respect of the Applicant or
the Monitor, or affecting the Business or the Properly, except with leave of this Court,
and any and all Proceedings currently under way against or in respect of the Applicant or
affecting the Business or the Property are hereby stayed and suspended pending further
order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

14

During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively
being "Persons" and each being- a "Person”), whether judicial or extra-judicial, statutory
or non-statutory against or in respect of the Applicant or the Monitor, or affecting the
Business or the Property, are hereby stayed and suspended and shall not be
commenced, proceeded with or continued except with leave of this Court, provided that

nothing in this Order shall;

~AIGARY: [SANYATUY
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(a)

(D)

(c)
(d)

_7-

empower the Applicant to carry on any business which the Applicant is not

lawfully entitled to carry on;

affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by section 11.1 of the CCAA;

prevent the filing of any registration to preserve or perfect a security interest; or

prevent the registration of a claim for lien.

15 Nothing in this Order shall prevent any party from taking an action against the Applicant
where such an action must be taken in order to comply with statutory time limitations in
order to preserve thelr rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provisions of this Order, and notice in writing
of such action be given to the Monitor at the first available opportunity.

NO INTERFERENCE WITH RIGHTS

16 During the Stay Period, no person shall accelerate, suspend, discontinue, fail to honour,
alter, Interfere with, repudiate, terminate or cease o perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicant, except with
the written consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

17 During the Stay Period, all persons having:

(a)
(b)

(c)

o GARY- taRNT LI

statutory or regulatory mandates for the supply of goods and/or services; or

oral or written agreements or arrangements with the Applicant, including without
limitation all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation,
services, utility or other services to the Business or the Applicant

are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services
as may be required by the Applicant or exercising any other remedy provided
under such agreements or arrangements. The Applicant shall be entitled fo the
continued use of its current premises, telephone numbers, facsimile numbers,
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inlernet addresses and domain names, provided in each case that the usual

prices or charges for all such goods or services received after the date of this
- Order are paid by the Applicant In agcordance with the payment practices of the
Applicant, or such other practices as may be agreed upon by the supplier or
service provider and each of the Applicant and the Monitor, or as may be ordered

[ by this Court. Nothing in this Order has the effect of prohibiting a person from
N . reguiring Immediate payment for goods, services, use of leased or licensed
[“ i property or other valuable consideration provided on or after the date of this
Order.
[ o NO OBLIGATION TO ADVANCE MONEY OR EXTEND CREDIT

18 Notwithstanding anything eise contained in this Order, no creditor of the Applicant shall
be under any obligation on or after the date of this Order to advance or re-advance any

monies or otherwise extend any credit te the Applicant.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19 During the Stay Period, and except as permifted by subsection 11.03(2) of the CCAA
and paragraph 15 of this Order, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of the Applicant with respect to
any claim against the directors or officers that arose before the date hereof and that
relates to any obligations of the Applicant whereby the directors or officers are alleged
under any law to be liable in their capacity as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the
Applicant, if one is filed, Is sanctioned by this Court or is refused by the creditors of the

Applicant or this Court.
DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

20 The Applicant shali indemnify its directors and officers from all claims, costs, charges
and expenses relating to the failure of the Applicant, after the date hereof, to make
payments of the nature referred to in subparagraphs 8{a), 6(b), 7(a) and 7(b} of this
Order which they sustain or incur by reason of or in relation to their respective capacities
as diractors andfor officers of the Applicant except to the extent that, with respect to any
officer or director, such officer or director has participated in the breach of any related

fiduciary duties or has been grassly negligent or guilty of wilful misconduct.

CHIEERY: TARNIA IV
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21

22

.G.

The directors and officers of the Applicant shall be entitled to the benefit of and are
hereby granted a charge {the "Directors’ Charge"} on the Property, which charge shall
not exceed an aggregate amount of $250,000, as security for the indsmnity provided in
paragraph 20 of this Order. The Directors' Charge shall have the priority set out in
paragraphs 32 and 34 herein.

Motwithstanding any language in any applicable insurance policy to the contrary:

{(a) no insurer shall be entitled to be subrogated to or claim the benefit of the

Directors' Charge; and

(b) the Applicant's directors and officers shall only be entitled to the benefit of the
Directors’ Charge to the extent that they do not have coverage under any
directors' and officers’ insurance policy, or to the exient that such coverage is
insufficient to pay amounts indemnified in accordance with paragraph 20 of this
Order.

APPOINTMENT OF MONITOR

23

24

Emst & Young Inc. ("E&Y” or the “Monitor”} is hereby appointed pursuant to the CCAA
as the Monitor, an officer of this Court, to monitor the Property, Business and fihancial
affairs and the Applicant with the powers and obligations set out in the CCAA or set forth
herein and that the Applicant and its shareholders, officers, directors, and Assistants
shall advise the Monitor of all material steps taken by the Applicant pursuant to this
Order, and shall co-operate fully with the Monitor in the exercise of its powers and
discharge of its obligations and provide the Monitor with the assistance that is necessary

to enable the Monitor to adequately carry out the Monitor's functions.

The Monitor, in addition to its prescribed rights and obligations under the CCAA, is

haereby directed and empowered to:

(a) monitor the Applicant's receipts and disbursements, Business and dealings with

the Property;

CAFCARYY TRLENT LT
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(b)

()

(d)

(e)

(f)

(h)

FRIGARY: 12818 Tw?
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report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Properly, the Business, and
stch other matters as may be relevant to the proceedings herein and
immediately report to the Court if in the opinion of the Monitor there is a material
adverse change in the financial circumstances of the Applicant;

assist the Applicant, to the extent required by the Applicant, in its dissemination
to the DIP Lender and its counsel on a monthly basis of financial and other
information as agreed to between the Appiicant and the DIP Lender which may
be used in these proceedings, including reportiﬁg on a basis as reasonably

reguired by the DIP Lender;

advise the Applicant in its preparation of the Applicant's cash flow statements
and reporting required by the DIP Lender, which information shall be reviewed
with the Monitor and defivered to the DIP Lender and its counsel on a periodic
basis, but not less than monthly, or as otherwise agreed to by the DIP Lender;

advise the Applicant in its development of the Plan and any amendments to the

Plan;

advise the Applicant, to the extent required by the Applicant, with the holding and
administering of creditors’ or shareholders’ meetings for voting on the Plan;

have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form and other financial documents of
the Applicant to the extent that is necessary to adequately assess the Applicant's
Property, Business and financial affairs or to perform its duties arising under this

Order;

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powsrs and

performance of its obligations under this Order;

assume sole conduct and management, in place and stead of the Applicant, of
any application for debtor-in-possession financing which the Monitor determines

that the Applicant may require;
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) hold funds in thust or in escrow, fo the extent requived, to facilitate settlements
between the Applicants and any other Person; and

{k) perform such other duties as are required by this Order or by this Court from time

. totimea.

The Monitor shall not take posseésian of the Property and shall take no part whatscever
in the management or supetvision of the management of thé Business and shall not, by
fuifiling its .obligations hereunder, or by inadvértence in refation to the due exercise of
pm:a"/é'rs "6r perfnn'nancé' of duties under this Order, be deemed to have taken or maintain
possession or control of the Business or Property, or any part thereof. Nothing in this
Order shall require the Monitor to accupy or to take control, care, charge, possession or
managemsnt of any of the Property that might be environmentally contaminated, or
might cause or contribute to a spill, discharge, release or deposit of a substance contrary
to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal
or waste or other contamination, provided however that this Order does not exempt the
Monitor from any duty to report or make disclosura imposed by applicable environmental

legisiation.

The Monitor shall provide any creditor of the Applicant and the DIP Lender (if any) with
information provided by the Applicant in response to reasonable requests for information
made in writing by such creditor addressed to the Monitor. The Monitor shall not have
any responsibility or liability with respect to the Information disseminated by it pursuant
to this paragraph. In the case of information that.the Monitor has been advised by the
Applicant is confidential, the Monitor shall not provide such information to creditors
unless otherwise directed by this Court or on such terms as the Monitor and the

Applicant may agree.

In addition to the rights and protections afforded the Monitor under the CCAA or as an
officer of this Court, the Monitor shall incur no Iiabiiit'y or abligation as a result of its
appointment or the carrying out of the pravisions of this Order, save and except for any
gross negligence or wifful misconduct on its part. Nothing in this Order shall, derogate
from the protections afforded the Monitor by the CCAA or any applicable legislation.

The Monitor, counsel to the Monitor and counsel to the Applicant shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, |
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by the Applicant as part of the costs of these proceedings. The Applicant is hereby
authorized and directed to pay the accounts of the Monitor, counsel for the Moniter and
counsel for the Applicant on .a bi-weekly basis and, in addition, the Applicant is hereby
authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicant,
retainers in the respective amounts of $50,000, to be held by them as security for
payment of their respective fess and dishursements outstanding from tima to time.

— 29 The Monitor and Its legal counsel shall pass their accounts from time to time.

o 30 The Monitor, counsel to the Monitor, if any, and the Applicant's counsel, as security for
{ : the professional fees and disbursements incurred both before and after the granting of

) this Order, shall be entitled to the benefits of and are hereby granted a charge (the
“"Adminisiration Charge") on the Property, which charge shail not exceed an aggregate
amount of $300,000, as security for their professional fees and disbursements incurred
at the normal rates and charges of the Monitor and such counsel, both before and after
the making of this order in respect of these proceedings. The Administration Charge
o shall have the priority set out in paragraphs 32 and 34 hereof.

DIP FINANCING

31 The Applicant ot the Monitor shall be permitted to apply at a later date for Debtor-in-
Possession financing (‘DIP Financing”) for the Applicant from a lender (the "DIF
Lender") who will provide DIP Financing in order to finance the Applicant's working
capital requirements and other general corporate purposes and capital expenditures,
and for the granting of a charge {the "DIP Lender's Charge") on the Property to secure
all obligations in respect of the DIP Financing, in which case the DIP Lender's Charge

— shall have the priority set out in paragraphs 32 and 34 hereaf, or such other priority as

may be directed by further Order of this Court.

=
: ' VALIDITY AND PRIORITY OF CHARGES
32 The priorities of the Directors' Charge, the Administration Charge and the DIP l.ender's
- Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of $300,000);
1 Second — DIP Lender's Charge (if any); and
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Third — Directors' Charge (to the maximum amount of $250,000).

The filing, registration or perfection of the Directors' Charge, the Administration Charge
or the DIP Lender's Charge (collectively, the "Charges") shall not be required, and the
Charges shall be valid and enforceable for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent fo the Charges
coming into existence, notwithstanding any such failure to file, register, record or perfect.

Subject to paragraph 35, hereof, each of the Diréctors' Charge, the Administration
Charge and the DIP Lender's Charge (all as constituted and defined herein) shall
constitute a charge on the Property and such Charges shall rank in priority to all other
security interests, trusts, liens, charges and encumbrancés. claims of secured creditors,
statutory or otherwise (collectively, "Encumbrances”) in favour of any Person.

Notwithstanding the provisions of paragraph 34 hereof, the Charges shall all be
subordinate to the morigage interests of 158803 Alberta Lid. in those mortgages
reglistered as instruments numbered 081 085 610 and 081 085 611 in those lands
standing in the name of the Applicant under certificates of title numbered 081 085 609

and 081 085 609 +1.

Except as otherwise expressly provided for herein, or as may be approved by this Court,
the Applicant shall not grant any Encumbrances over any Property that rank in priority to,
or pari passu with, any of the Directors' Charge, the Administration Charge or the DIP
lLender's Charge, unless the Applicant also obtains the prior written consent of the
Monitor, the DIP Lender (if any) and the beneficiaries of the Directors’ Charge and the

Adminisiration Charge, or further order of this Court.

The Directors’ Charge, the Administration Charge, and the DIP Lender's Charge shall
not be rendered invalid or unenforceable and the rights and remedies of the chargees
entitled to the benefit of the Charges (collectively, the "Chargees") and/or the DIP
Lender thereunder shall not otherwise be limited or impaired in any way by:

(a) the pendency of these proceedings and the declarations of insolvency made in
this Order;

(b) any application(s} for bankruptcy order(s) issued pursuant to BIA, or any
bankruptey order made pursuant to such applications;

CRICARY: 1920 1A Fu)
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the filing of any assignments for the general benefit of creditors made pursuant to
the BIA;

the provisions of any federal or provincial statutes; or

any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any
existing loan documents, lease, sublease, offer to lease or other agreement
(collectively, an “"Agreement”) which binds the Applicant, and notwithstanding any
provision to the contrary In any Agreement:

(i neither the creation of the Charges nor thé execution, delivery, perfection,
regisiration or performance of any documents in respect thereof shall
create or be deemed to constitute a new breach by the Applicant of any

Agreement to which it is a party;

(i) none of tha Chargees shall have any liability to any Person whatsoever
as a result of any breach of any Agreement caused by or resulting from
the creation of the Charges, or the execution, delivery or performance of

the Definitive Documents; and

(ip) the payments made by the Applicant pursuant to this order, and the
granting of the Charges, do not and will not constitule preferences,
fraudulent conveyances, transfers at undervalue, oppressive conduct or
other challengeable or voidable transactions under any applicable law.

B APPOINTMENT OF CHIEF RESTRUCTURING OFFICER

38 The engagement of BTM Advisory Services Inc. and Gary Bentham (jointly, the "CRO")
as Chief Restructuring Officer of the Applicant is authorized and approved, on the same
terms and conditions as the CRO's appoiniment in Court of Queen's Bench Action No.
1201-08478 (the "FM CCAA Proceedings”), and the CRO shall have the same righis,

b powers, authority and obligations (with all changes as may be necessary in the

circumstances) as set out in the July 5, 2012 Order granted in the FM CCAA

Proceedings.

( 39 The Applicant and ifs respective shareholders, officers, directors, employees, agents
i_ and representatives shall co-operate fully with the CRQO in the exercise of its powers and

CARAAY TERALE fuD
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discharge of its duties and obligations, including providing the CRO with access fo the
Applicant and the Harvest Group of Companies' books, records, assets and premises as

the CRO requires.

40 No director, officer, shareholder, employee, agent or representative of the Applicant, nor
any party related to the business of the Applicant, shall interfere with the CRO's
management of the business and affalrs of the Applicant and the Restructuring and the

exercise of its powers, duties, rights and obligations in connection therewith,

ALLOCATION

41 Any interested Person may apply to this Court on notice to any other party fikely to be
affected, for an order to allocate the Administration Charge, the DIP Lender's Charge
and the Directors’ Charge amongst the various assets comprising the Property.

SERVICE AND NOTICE

42 The Monitor shall (i) without defay, publish in the Calgary Herald a notice containing the
information prescribed under the CCAA; (i) within five (5) days after the date of this
Order {A) make this Order publicly available in the manner prescribed under the CCAA,
(B) send, in the prescribed manner, a notice to every known creditor who has a claim
against the Applicant of more than $1,000 and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with section 23(1){a) of the
CCAA and the regulations made thereunder.

43 The Applicant and the Monitor shall be at liberty to serve this Order, any other materials
and orders in these proceedings, any natices or other correspondence, by forwarding
rue coples thereof by prepaid ordinary mail, courier, personal delivery, facsimile
transmission or e-mail to the Applicant's creditors or other interested Persons at their
respective addresses as last shown on the recards of the Applicant and that any such
service or notice by courier, personal detivery, facsimile transmission or e-mail shall be
deemed to be received on the next business day following the date of forwarding
thereof, or if sent by ordinary mail, on the third business day after mailing. The Monitar
shall post a copy of any or all such materials on ifs  websile at

www.ev.com/calfoundationaroup pursuant to section 23¢1) of the CCAA.

GENERAL
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The Applicant or the Monitor may from time 1o time apply to this Court for advice and
directions In the discharge of Its powers and duties hereunder.

Nothing in this Order shall prevent the Monitor from acting as an interim recelver, a
recelver, a receiver and manager, or a trustee in bankrupicy of the Applicant, the

Business or the Property.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction In Canada or in the United States, to give effect to
this Order and to assist the Applicant, the Monitor and their respective agents in carrying
out the terms of this Order. All coutts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and fo provide such assistance to the
Applicant and to the Monitor, as an officer of this Court, as may be necessary or
desirable to glve effect to this Order, to grant representative status to the Monitor in any
fareign proceeding, or to assist the Applicant and the Monitor and their respective agents

in carrying out the terms of this Order.

Each of the Applicant and the Monitor be at liberly and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of
this Order and that the Monitor Is authorized and empowered to act as a representative
in respect of the within proceeding for the purpose of having these proceedings
recognized in a jurisdiction outside Canada.

Any interested party (including the Applicant and the Monitor) may apply to this Court to
vary or amend this Order on not less than seven (7) days' notice to any other party or
parties likely to be affecied by the order sought or upon such other notice, if any, as this

Court may order.

This Order and all of its provisions are effective as of 12:01 a.m. Mountain Standard
Tirne on the date of this Order.

J.C.QBA.

Febriate. 1A0ATANL S
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the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH?7,20 {\4



Offering Memorandum

No securities regulatory authority has assessed the mesits of these Securities or reviewed this Offering Memorandum. Any
misraprasentation to the conirary Is an offence. The Infermatlon disclesed on this page ts a summary only. Purchasers
should read the entire Gifaring Memorandum for full defalls about the offering. This is a risky investment. You could loss all
tha money you Invest. See Hem 8 — Risk Factors.

Date: July 1, 2006

The lssuer: Benchmark Capital Corporation (the “Corporation” or the “lssuer”)
12, 5918 -5 8. SE
Calgary, AB T2H 1.4

Phone: {403) 214-2400
Fax: {403) 214-0020
Email: ronfessoway@shaw.ca

Currently fisted or quoted? No. These Securitiss do not trade on any exchange of rarket.
Reporting Issuer? No

SEDAR filer? No

The Offaring

15% cumulative, redesmable bonds {referrad to herain as (he *Series A" Bonds”).
i 129% redeemable bonds (referred to herein as the “Series “B” Bonds").
(collectively the “Bonds” or the “Securities”)

$100 per Series A Bong

$100 per Series B Bond

$350,000 (3,500 Bonds)
] $5,000,000 (50,000 Bonds)
4 $10,000 {100 Bonds}

Payment in full by cheque or bank draft of the subscription price s to be made with the
delivery of a duly axecuted and completed Subscription Agreament. See item 5.2
2 Subsgcription Procedures

1 Closings will take place pariodically at the Corperation’s discretion with the final closing
occurring on or before June 30, 2007,

Tax Consequences: There are important tax consequences to these Securities. See ltem 6 —Income Fax Consequences and
RRSP Ellgiblliity.
Purchaser’s rights: You have 2 business days to cancel your agreement to purchase these Securities. If there is a

misrapresentation in this Offering Memorandum, you have the right to sue slther for damages or to
cancel the agreement. See jtem 11 — Purchasers’ Rights,

Resale restrictlons: You will not be able to seli these Securitles except In very limited circumstances. You may never be
ahle to resell theae Securitios. Sse [temn 10 - Resale Restrictions.
Salling Agents; The Comporation reserves the rght, as allowed by applicable securities legislation, to retain agsnts o help

affact sales of the Bonds. If an agent is retained, the agent will be paid aggregate fees and commissions of
up to 10% of the gross proceeds realized on the Bonds sold by such agent. The Corporation may also
compensate its employess and consultants up to 10% of the gross proceeds realized on the sale of the
Bonds for soliciting subscriptions for the Bonds with respect to the Bonds not sold by an agent. The
Corporation may also compensate ifs Directors up to 10% of the gross proceeds realized on the sale of the
Bonds for soliciting subseriptions from Accredited Investors as such term is dafined in National instrument
45-106 ~ Prospecius and Registration exemptions (“Ni-45-106"} for the Bonds with respect o the Bonds not

sald by an agent.
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ITEM

1.1

¥ - USE OF NET PROCEEDS

Net Proceeds and Available Funds

The following table discloses the net proceeds of this offering (the “Offering”):

Assuming Minimum Offering Assuming Maximum Offering
A | Amount to be raised by issuance of this Offering ' $350,000 $5,000,000
B | Selling commissions " $35,000 $500,000
C | Estimated offering costs ¥ $10,000 510,000
D | Current working capital as at July 1, 2008 {$8,418) {38,416)

(Deficiency)®
E | Netproceeds: E=A-(B+C)+D $296,584 $4,481,584
Notes:

' Agsuming 10% of the gross proceeds of this Offering will be paid for seiling commissions based upon minimum and maximum
subscription.

@ The estimated costs include the cost of this Oifering, legal and accounting costs.

@ The working capital has been advanced by MRL Management Gorp, (“MMC”) and will be repaid from the proceeds of this
Offering.

1.2

Use of Net Proceeds

The following table provides a detailed breakdown of how the Corporation will use the net proceeds in its first year of
business:

Des

cription of intended uge of available funds listed in
order of priority

Assuming Minimum Offering

Assuming Maximum Cffering

1. The nef proceeds of this Offering shall be loaned to

MRL Real Estate Invesiment Pool Inc. ("REIP?), a
refated company to purchase residentizl real estate
properties in Atberta or other jurisdictions as REIP
sees fit*. See item 2.2 - Our Business.

2. to pay for all management, administration and

gperating expenses incunved by the lssuer Tn the
conduct of its business. See Item 2.7 Material
Agreements.

$293,584

$3,000

$4,456,084

$25,500

Total

$296,584

$4,481,584

*Ron Altkens and Ron Lessoway are Officers and Directors of REIP and are also Officers and Directors of the Corporation. REIP is
wholly owned by MMC. MMC is also a shareholder of the Cerporation. The Officers and Directors of the Corporation own 75% of
the issued and outstanding shares of MMC, See item 3.1 - Compensation and Securities Held,

1.3

Reallocation

The Corporation intends {o use the net proceeds as stated. The board of Directors of the Corporation will reallocate
the proceeds only for sound business reasons.

1.4 Working Capital Deficiency

The lssuer currently has a working capital deficiency of $8,416 as at July 1, 2006, which deficiency shall be repaid to
MMC from the net proceeds of the Offering.
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ITEM 2 - BUSINESS OF THE CORPORATION

2.1 Structure

The Issuer is a corporation incorporated under the Busingss Corporations Act (Alberta) (the "ABCA”) pursuant to a
Certificate of Incorporation dated June 14, 2006. The Corporation’s head and registered office is located at 12, 5918 —~
5™ Streel SE, Calgary, AB, T2H 1L4. The Corporation is controlled by Eyelogic Systems Inc (“Eyelogic’), a publicly
tracled company listed on the TSX Venture Exchange and trading under the symbol “Eye.A." For more information on
Eyelogic, please go to the website www. Sedar.com

2.2 Qur Business

The Corporation is in a start up phase of development and has not carried out business prior to this Offering and has
no financial or development history. Since incorporation on June 14, 2006, the Corporation has been engaged in the
preparation for this Offering, which has included, among other things, pulting in place a management team and board
of Diirectors and retaining legal counsel.

The Corporation is raising funds for the purpose of loaning the net proceeds of this Offering to its related company,
REJP (the "REIP Loan”).

REIP has subscribed to a real estate analysis software system known as Extreme Advantage ("EA"} to assist in
acquiring undervalued residential properties in the province of Alberta. Based on statistical data, EA analyzes the
Multiple Listing Service (“ML.S") database and indicates to the user properties that it deems to be undervalued by a
minimum of $20,000 of appraised market value,

Appraised market value is determined through statistical analysis and viewing of the property very simitar in nature to
what an appraiser would do on a property, using a "Direct Comparison Approach”. The Direct Comparison Approach is
the process of estimating the value of a property through the examination and comparison of actual sales of

comparable properties. .

With the capital raised pursuant to this Offering, if any, and subsequently loaned to REIP, REIP intends to pay for the
subscription to the EA system and use all remaining funds for down payments and renovation costs (if applicable) on
the undervalued homes/properties acquired it acquires.

" Prior to acquiring a property, REIP will evaluate a minimum of three comparable sold properiies and, if saftisfled that

the property is appropriate for acquisition, determine if upgrades would be profitable.

Upon acquisition and renovations (if applicable) of the properties, REIP intends to re-sell the properties at or above
market value.

It is expected that some of the properiies acquired by REIP may be sold to individuals that do not qualify for
conventional bank financing.

These purchasers will be required to make a minimum down payment of approximately 5% of the purchase price and

will enter into an agreement for sale with respect to the property, with REIP, with a closing date hased on the
purchaser's credit report and financial capacity, generally one year following the date in which the agreement was

signed.
23 Davelopment of Business

The Issuer intends to loan the net proceeds of this Offering to REIP pursuant to a loan agreement between the Issuer
and REIP {the "REIP Loan Agreement”). See Item 2.7 - Material Agreements. ’

2.4 Long Term Objectives

The Corporation's fong-term goal is to raise up to $5,000,000 and advance the REIP Loan, to manage the collection of
interest and principal on the REIP Loan and fo provide a return to purchasers of Securittes pursuant to this Offering.
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25 Short Term Objectives and How the Corporation Intends to Achieve them

The Corporation’s goals for the next twelve (12) months are to raise up to $5,000,000, the net proceeds of which can
be loaned to REIP. The amount of the loan will be contingent upon the amount of proceeds raised pursuant to this

Offering.

The following outlines the Corporation’s short-term objectives and the metheds and costs associated with the
achievement of such:

What we must do and how we will do it Target completion ciaézgfé;umher of monéhs to Qur cost to complete
Raise up to $5,000,000 and advance the
REIP Loan 12 months $510,000
26 Insufficient Proceeds and Cash Resetves

All rronies raised pursuant to this Offering will be committed to the REIP Loan other than such sums as are necessary
to pay for ait management, administration and operating expenses incureed by the Issuer in the conduct of its
business. The lssuer does not intend to hold any significant cash reserves. The purchaser of these Securities is not
required to contribute any additional funds over and above its subscription amount.

The proceeds of the Offering may not be suificient to accomplish all of the Issuer’s proposed objectives and there is no
assurance that that the conditions of the REIP Loan will be met to allow it to be advanced.

2.7 Material Agreements

The following are the key terms of all material agreements, which the Corporation has entered into and which can
reasonably be regarded as presently being material to the Corporation or a prospective purchaser of these Securities
heing offerad pursuant to this Offering.

1. Loan Agreement with REIP. * The Corporation has entered into a loan agreement (the "Lcan Agreement”)
dated July 1, 2006 with REIP. Terms of the Loan Agreement are summarized below:
* Loan Amount: $293,584 — to a maximum amount of $4,456,084. The aggregate of the REIP
Loan amount will be contingent upon the amount of capital raised pursuant to this Offering.
. Interest Rate: The interest rate for the Loan shall be calculated on the basis of the following
formufa:

The Aggregate number of Series A Bonds subscribed for pursuant to this Offering as
a percentage of the total number of Bonds subscribed for under this Offering

multiplied by 15 plus
The Aggregate number of Series B Bonds subscribed for pursuant to this Offering as
a percentage of the total number of Bonds subscribed for under this Offering
muitiplied by 12
Plus .6%
With the resulting sum being the interest rate payable during the term with respect to
the principal sum of the Loan.
For example: [Series A Bonds 50% {.8)x156=7.5}+ [Series B Bonds 50% { .5} x 12 = §]
+.5
Total 13.5 + .5 = 14% as the interest rate payable under the Loan.

. Term: 36 months. The maturity date will be the same maturity date as that of the Bonds

offered by the Issuer pursuant to this Offering; The Loan may be renewed on July 1, 2009
upon the mutuat agreement of REIP and the Caorporation.
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. Payments: Payments of interest with respect to the Loan shall be as follows:

Balloon payments of interest at the applicable interest rate shall be made on June 30, 2009
and June 30, 2012 (providing renewal of the Loan Agreement) on that portion of the Loan
which represents the aggregate of funds raised by the Corporation through the sale of Series
A Bonds pursuant to this Offering {the “Series A Principal™);

Quarterly payments of interest at the applicable rate shall be payable on March 30, June 30,
September 30 and December 31 of each year (except for in 2012 in which the interest and
principal shall be paid on June 30) during the term of the Loan on that portion of the Loan
which represents the aggregate of funds raised by the Corporation through the sale of Serles
B Bonds pursuant to this Offering (the “Series B Principal”). The first interest payment with
respest to the Series B Principal shall be made 121 days from the initial advance of the Loan
by the Corporation to REIP

. Security: The Loan shall be secured by way of mortgages in favour of the Corporation
registered against title to properties acquired by REIP together with such other commercially
reasonable security as shall be agreed to between the Corporation and REIP. Any mortgage
granted to the Corporation by REIP may be subordinated to acquisition or other financing with
respect to properties acquired by REIP,

. The Loan may be repaid in full at any time prior to the maturity date without penaity to REIP.

. Cornmitment Fee — REIP shall pay the Corporation 2 commitment fee of 10% of the aggregate
arount of the REIP loan. This fee shall be deducted by the Corporation from the REIP Loan
proceeds.

2. Management Agreement with MRL Management Corp. (MMC)*

The Corporation has entered info a management agreement (the “Management Agreement”) with MMC dated July 1,
2006, Terms of the Management Agreement are summarized below:

{a} MMC shall provide management services to the Jssuer pursuant to this Offering.

(b) The Corporation shall pay MMC an annual management fee (the "Management Fee") of $500 payable
on December 31 of each year.

(c) The agreement is for a minimum term of 2 years.
3. Agreement with Eyelogic Systems Inc. (Eyelogic) ™

The lssuer has entered into an agreement with its parent company, Eyelogic dated July 1, 2006 (the Eyelogic
Agreement”), the terms of which are summarized below:

{a) Eyelogic shall organize all requisite shareholders and Directors meetings and vote its shares at
shareholders meetings of the Corporation.

(b) The Issuer shall pay Eyelogic an annual fee equal to the greater of $2,500 or %% of 1% of the capital
raised pursuant to this Offering.

(c) The term of the Eyelogic Agreement is for a minimum period of 2 years.

(d) Eyelogic is restricted from selling its shares in the capital of the Issuer while the Eyelogic Agreement is
in force and has agreed to surrender its shares to the Corporation upon termination of the Eyelogic
Agreement for ten dollars.

(&) Eyetogic has agreed that it shall not benefit from its position as controlling shareholder except for its

administration fee as permitted in the Eyelogic Agresment. Should it receive any benefit in addition to
the administration fee, Eyelogic agrees that it will return the benefit to the Corporation for ten dollars.

*Ron Aitkens and Ron Lessoway are Officers and Directors of REIP are also Officers and Direclors of the Corporation.
REIP is wholly owned by MMC. MMC is also shareholder of the Corporation. The Officers and Directors of the
Corporation own 75% of the issued and outstanding shares of MMC. See Item 3.1 - Compensation and Securities

Held
» As of the date of this Memorandum, Eyelogic owns 80% of the issued and outstanding Class A shares in the capital

of the Corporation.
4 -
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ITEM 3 - DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS

34 Compensation and Securities Held

The following table provides the specified infor
and each person who directly or indirectly bene
of the Corporation (a “Principal Holder™). Where the
the name of any person that directly or indirectly, beneficially owns or cohtrols more than 50%

mation about each Officer, Director and Promoter of the Corperation
ficially owns or controls 10% or more of any class of voting Securities
Principal Holder is not an individual, the following table provides

of the voting rights of

the principal holder. The lssuer has not completed its first financial year and no compensation has been paid since its

inception:
Name and Position Compensation paid by the Number, type and Number, type and
municipality of held Corporation since inception and percentage of percentage of
principal the compensation anticipated to be Securities held after Securities heid after
residence pald in current financial yeay completion of the the compietion of the
Minimum Offering Maximum Offering
Eyelogic Shareholder $25,000 M 60,000 Class A Shares | 60,000 Class A Shares
Systems Inc. (60%) (50%)}
Calgary, AB
MRL Manager $500 40,000 Class A Shares 40,000 Class A Shares
Management {(40%) (40%)
Coip. .
Calgary, AB
Ron Lessowax Pirector and Ni - N Nil
Calgary, AB ¢ President
Ron Aitkens Director and Nil Nil Nil
Calgary, AB ? vice
President

U Assumes the maximum amount payable under the Eyelogic Agreement. See Item 2.7.2 - Material Agreements

% The Officers and Directors of the [ssuer are compensated for their services by MMC,

3.2 Management Experience

The names and principal occupations of each of the Senior Officers and Diractors of the Corporation over the past five
years are as follows:

Name and Pesition Pringipal Occupation and Related Experience

MRL REALTY CORP — O/A MAXWELL MRL MARKETING GRQUF 2005- PRESENT
Broker/Owner, manager of a real estate office operating undet a MaxWell Reaity franchise.
The office consists of realtors providing general real estate services to clients. Specifically
dedicated to marketing and operating in a market serving an invastor niche.

MRLC CORP. (887929 Alberia Corp.} (2000-2005)

Associate-broker, realtor licensed under Alberta Real Estate Act through MaxWell South Star
Realty and CIR Real Estate, providing real estate services to the public. Specific attention
was paid to establishing a market, using a software program 1o analysis properties, to provide
an enhanced return on investment for the market of clients laoking for residential investment
properties.

Ron Lessoway
President and Director

Ron Aitkens has been the President of Harvest Financial Services Inc. from 1994 until the
present. In addition, Mr. Aitkens is currently the President of Harvest Capital Management Inc.

and has been since the year 2000.

Harvest Financial Services Inc. and Harvest Capital Management Inc. are involved in the offering
of commerciat real estate syndications through Limited Parinerships.

Ron Aitkens
Vice President and Director
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3.3 Penaities, Sanctions and Bankruptcy

There are no penalties or sanctions that have been in effect during the last ten (10) years against a Senior Officer,
Director o Control Person of the Corporation or against a company of which any of the foregolng was a Senior Officer,
Director or Control Person. No declaration of bankruptcy, voluntary assignment in bankruptcy, proposal under any
barskruptey or insolvency Legislation, proceedings, arrangement or compromise with creditors or appointment of a
receiver, receiver manager or trustee to hold asseis, has been in effect during the last ten (10) years with regard to
those individuals or any companies of which any of those individuals was a Senior Officer, Director or Control Person

at thiat time.

_ITEM 4 - CAPITAL STRUCTURE

4.1 Share Capital

e Number of . Number cutstanding Number cutstanding
Dessiréﬂ?ig;‘ of authorized to be Nz?gf SSFW‘:%%%'QQ assuming completion of assuming completion
issued ¥ < minimum Offering of maximum Offering
Class A Shares Unlimited 100,000 100,000 100,000
Class B Shares Unlimited Nil © Nl Nit
{a} The Corporation Is authorized o issue an unlimited number of Class A Common shares having attached

thereto, as a class, the following rights, privileges, restrictions and conditions:

Voting Rights — The holders of the Class A Shares shall be entitled to recelve notice of, to attend and to vote at all
meetings of the shareholders of the Corporation. Each Class A Share shall confer on the holder thereof the right to one
vote in person or by proxy at all meetings of shareholders of the Corporation.

Dividend Entitlement ~The holders of Class "A” Shares are not entitled to participate in the profits of the Corporation
and are not entitled to receive any dividends.

Entitiement on Dissolution or Winding-Up — In the event of a reduction of capital or the liquidation, dissolution or
winding-up of the Corporation or other distribution of property or assets of the Corporation ameng its shareholders for
the purpose of winding-up its affairs (a “Winding-Up Event"):

)] Prior to the Class A shareholders receiving any consideration in the occurrence of a Winding-Up
Event, any bondholders of the Corporation at the time of such Event shall be entitled to receive from
the Corporation an amount equal to the face value of their bond together with any accrued interest
thereon up to the date of payment (the *Redemption Amount") in priority to any distribution of any of
the Corporation’s assets or propery to the Class A Shareholders. If the Corporation does not have
sufficient property or assets to pay the aggregate of the Redemption Amount then each bondholder
will be entitfed to their pro rata share of the Corporation’s property or assets in priority to the Class A
shareholders; and

(i) The holders of the Class A Shares shall be entitled to receive an amount equal to the aggregate
amount paid up capital on the Class A Shares held by them respectively after repayment of the
aggregate Redemption Amount and in the event that there is not sufficient property or assets to return
the entire amount of paid up capital thereon to all shareholders, the amount available for distribution
shall be distributed to the shareholders on a pro rata basis according to the number of Class A Shares

owned by each shareholder,

(b) The Carporation is authorized to issue an unlimited number of Class B Common shares having attached
thereto, as a class, the following rights, privileges, restrictions and conditions:

Voting Rights — The hoiders of the Class B Shares shall be not be entfitled to receive notice of, to attend or vote at
any meetings of ihe shareholders of the Corporation.

Dividend Entitlement —The right, subject to any preferential rights attaching to any other class or series of shares of
the Corporation, to receive dividends as, when and if declared on the Class B Common shares by the Corporation. No
dividend may be declared or paid on the Class B Common shares if payment of the dividend would cause the
realizable value of the Corporation’s assets to be less than the aggregate of its liabilities and the amount required {o
redeem any bonds issued by the Corporation then outstanding having aftached thereto a right of redemption or

retraction.

-5 -
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Entitlement on Dissolution or Winding-Up - The right, subject to any preferential rights attaching to any bonds

isstied by the Corporation, to share in the remaining property of the Corporation upon dissclution after all the Class A
Shareholders have received payment of the aggregate amount of paid up capital held by each Class A shareholder.

4.z Long Term Debt

As of July 1, 2006, The Corporation does not have any outstanding long- term debt. If the Corporation is successful in
raising finds pursuant to this Offering, it will have the following debt obligations pursuant to the issue of Bonds offered

by the Corporation:

Number Number Number outstanding Nurber outstanding

Description of Security authorized fo outstanding as | assuming completion | assuming completion

be issued at July 1, 2006 of Minimum Offering of Maximum Offering

3500t 50,000"
o .
;grﬁ{s aﬂ?mat“’e' redeemable, Representing a debt | Representing a debt
’ 50,000 Nit obligation of $350,000 | obligation of $5,000,000
12% fixed rale redeemablg, plus applicable interest | plus applicable interest
bonds. therson fo subscribers | thereon to subscribers
under this Offering. under this Offering.

M Gea ltem 5.1 - Securities Offered for the terms and conditions of the Bonds.
4.3 Prior Sales
As of July 1, 2008, there are 100,000 Class A Voting Shares of the Carporation issued and outstanding.

Date of issuance Type of Security issued | Number of Securities issued Price per Security Total funds received
June 14, 2006 Glass A Shares 40,000 $°'3Lt?§; L comeman $400
June 15, 2008 Class A Shares 60,000 $°'3Lt’.l’rf$ L commen $600
ITEM 5 - SECURITIES OFFERED

5.1 Terms of Securities:
Securities: The Securities being offered pursuant to this Offering are:

v Series A 15% cumutative, redeemable, bonds and;

¢ Serles B 12% redeemable, bonds;

Series A Bonds will pay simple interest at a rate of 15% per annum during the term of the Series A Bonds. The Series
A Bonds will mature on June 30, 2012 unless redeemed as provided for below (see the heading *Redemption”).
Interest will accumulate, but not compound and be paid in lump sums on June 30, 2009 and June 30, 2012.

Series B Bonds will pay interest quarterly at a rate of 12% per annum during the term of the Series B Bonds other than
for the first 120 days after the initial closing by the Corporation of this Offering. Interest will accumulate for 120 days
following the initial closing by the Gorporation of this Offering and be paid on the 124 day following that date.
Thereafter interest will be paid quarterly on March 30, June 30, September 30, and December 31 until June 30, 2012
unless redeemed as provided for below (see the heading *Redemption™}.

Purchasers under this Offering may choose. any combination of Bonds by indicating the number of each Series of

Bonds to be purchased on the Subscription Agreement attached as Schedule A to this Offering Memorandum.

Maturity: Unless previously redeemed, the Corporation shall redeem the Bonds on June 30, 2012.
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Rademption: The Corporation may redeem the Bonds at anylime during the term of the Bonds upon 90 days written
nolice to purchasers of its infention to do so and through payment of the face value of the Bonds and ali interest then
otaistanding pursuant to the terms of the Bonds.

At any time during the term of the Bonds the Corporation shall redeem Bonds from a purchaser and pay all
ozistanding interest thereon pursuant to the terms of the Bonds on or before 120 days upon receiving written notice to
thee Corporation by a purchaser to do so.

At any time during the term of the Bonds the Corporation shall redeem 10% of the face value of the Bonds held by a
puichaser upon 10 days written notice to the Corporation by a purchaser to do so. Any outstanding interest on the
Bonds to be redeemed s_haIE be paid in accerdance with the terms of the Bonds.

Funding of Redemption: Management of the Corporation shall have sole discretion in how the Corporation will fund
or finance the repurchase of the Bonds. Management may decide to use its existing cash on hand if any, raise

- additional capital or equity in the Corporation, or borrow money to accomplish the redermption of the Bonds or use a

coambination of the above methods. There is no assurance that any of the above methods of funding the redemption or
retraction of the bonds will be succassful or if accomplished will raise enough funds to redeem all of the Bonds. it is
possible that the Corporation may not have the financial ability to redeem all or any Bonds upon maturity. In that event
the provisions contained under the fitle "Entitlement on Liquidation, Dissclution and Winding Up” will apply. See Item
4.% (a) Entitlement on Liquidation, Dissolution and Winding-Up of this Offering.

Lirmited Recourse: Recourse under the Bonds will he limited to the value of the security. There is no additional
recouwrse by the Bondholder for any deficiency in value of the securily in the event of non-payment or default by the
Iss uer of redemption or retraction of the Bonds at maturity. An investor in these Securities should understand that
Eyelogic assets and management are not in any way committed to the activities of the Issuer and Eyelogic does not

eneourage or discourage patticipation in this Offering.
52 Subscription Procedure

The Bonds are being offered In accordance with applicable Securities Legislation to subscribers who are residents in
the jurisdiction in which the Securities are being sold and who qualify under the Offering Memorandum exemption as
such exemption is contained in Ni-45-106 and may only be issued to subscribers who purchase the Securities as
principal, and on the conditions that at the same time or before the purchaser signs the Subscription Agreement to
purchase the Security, the Issuer delivers this Offering Memorandum to the purchaser in complianca with subsections
{7) to (13} of section 2.9(1} and (2) of NI-45-106 and obtains a signed Risk Acknowledgement Form in the form in
cornpliance with subsection (14) of section 2.9(1) of NI-45.108 and attached hereto as Schedule “B" from the
purchaser and in the case of Alberta, residents, the purchaser is either (i) an efigible investor as defined in section 1.1
{Definitions) of NI-45-108 or (i) the acquisition cost of the Bond(s) fo the purchaser does not exceed $10,000. The
Subscription Agreement will contain, among other things, representations by the subscriber to the Corporation.
Reference is made to the Subscription Agreement attached as Schedule "A” hereto with this Offering Memorandum for
the terms of these representations, warranties and covenants.

(a) Subscription Documents

Subscribers wishing to subscribe for Bonds will be required to enter into a Subscription Agreement with the
Corporation which will contain, among other things, representations, warranties and covenants by the subscriber that
itis duly authorized to purchase the Bonds, that it is purchasing the Bonds as principal and for investment and not with
a view to resale and as fo its corporate or other status o purchase the Bonds and that the lssuer is relying on an
exemption from the requirements fo provide the Subscriber with a prospecius and to sell Securities through a person
or company registered to sell Securities under the Securifies Act (Alberta) and other applicable Securities laws, and,
as a consequence of acquiring the Securities pursuant to this exemption, cerfain protections, rights and remedies,
provided by the Securifies Act (Alberta) and other applicable Securities laws, including statutory rights of rescission or
damages, will not be available to the Subscriber. :

Reference is made to the Subscription Agreement attached as Schedule A to this Offering Memorandum for the tetms
of these representations, warranties and covenants.
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in order to subscribe for Bonds, a purchaser must complete, execute and deliver the following documentation to
Olympia Trust Company, 2300, 125 - 9" Avenue S.E., Calgary, AB, T2G OPS.

1. One (1) completed and signed copy of the Subscription Agreement (including any schedules aitached thereto);

2. A cheque or bank draft in an amount equal to the Aggregate Subscription Amount (as set forth in the
Subscription Agreement), payable to “Olympia Trust Company, in Trust” ;

3. Completed and executed copies of the appropriate investor qualification form{s). The appropriate form(s) to
be completed depend on your place of residence and on the amount of your investment:

4, If you are resident in British Golumbia, you must submit two (2) completed and signed copies of the Risk
Acknowledgment Form attached to the Subscription Agreement as Schedule “B™ .

5. If you are resident in Alberta or Saskatchewan and your investment is $10,000 or less, you must submit two

{2) completed and signed copies of the Risk Acknowledgment Form attached to the Subscription Agreement
as Schedule "B™,

8, if you are resident in Alberta or Saskatchewan and your investment is $10,000 or more, you must submit two
{2} completed and signed copies of the Risk Acknowledgment Form attached to the Subscription Agreement
as Schedule "B" AND one (1) completed and sighed copy of the Certificate of Eligible Investor attached to the
Subscription Agreement as Schedule “C"; and

7. One (1) completed and signed copy of the Offering Memorandum Receipt attached to the Subseription
Agreement as Schedule A.

Subject to applicable Securities laws, and the Purchaser's two-day cancellation right (see item 11 — Purchaser's
Rights), a subscription for Bonds, evidenced by a duly compieted Subscription Agreement delivered to the
Corporation shall be irrevocable by the Subscriber,

Subscriptions for Bonds will be received, subject to rejection and allotment, in whole or in part, and subject to the right
of the Corporation fo close the subscription books at any time, without notice. If a subscription for Bonds is rot
accepted, all subscription proceeds will be promptly retumed to the Subscriber without interest,

The finai closing of the Offering is scheduled to occur on or before June 30, 2007, Hewever, prior closings may occur
periodically as determined by the Corporation. it is expected that certificates representing the Bonds will be available
for delivery within a reasonable period of time after the relevant closing date (s). If the minimum offering is not met
prior to the final closing date of June 30, 2007, collected funds will be returned to the respactive parties by July 15,
2007,

The subseription funds will be held in trust until midnight of the second business day subsequent to the date that each
Subsscription Agreernent is signed and accepted by the Corporation.

{b) Distribution

Subscriptions are being solicited under exemptions from prospectus requirements of the applicable Securities
Legistation.

The Securities offered heretnder have not been qualified for distribution in Canada by the filing of a prospectus with
any Securities commission or other Securities Regulatory Authority. The Securities are being offered pursuant to
certain exemptions from registration and prospectus requirements contained in the Securities Legislation of the
Provinces of Alberta, British Columbia and Saskatchewan. Subscribers for Bonds are urged to consult their own legal
advisors regarding the suitability of the Bonds as an invesiment and the exemptions from registration and prospectus
requirernents applicable to them. Set forth below is a summary of the exemptions, which may be refied upon.

Alberfa and Saskatchewan Subscribers

Bonds are being offered in accordance with applicable Securities Legislation to subscribers who are residents of
Alberta, and who qualify under the Offering Memorandum exemption as such exemption is contained in N 45-106 by
vitue of their having executed the "Risk Acknowledgment Form® attached as Schedule "B” to the Subscription
Agreement referred to above and by virtue of their subscription being a maximum of $10,000, or the fact that they are
“Eligible Investors”, as such term is defined in NI-45-106 adopted by the Securities regulatory authorities of Alberia and
as evidenced by their completion of the “Certificate of Eligible Investor” attached as Schedule "C” to the Subscription
Agreement referred to above.
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British Columbia Subscribers

Beonds are being offered in accordance with applicable Securities Legislation to subscribers who are residents in British
Columbia and who qualify under the Offering Memorandum exemption by virtue of their having executed the “Risk
Acknowledgment Form” identified as Schedule “B” to Subscription Agreement referred to above.

ITEM 6 - INCOME TAX CONSEQUENCES AND RRSP ELIGIBILITY

You should consult your own professional advisers to obtain advice on the income tax consequences that
apply to you.

6.4 Summary of Principle Federal Income Tax Consequences

Quialified tnvestments for RRSP and RRIF

The Income Tax Act {Canada) {the “Tax Act’] and Regulations provide generally that a bond or similar obligation of a
Canadian corporation (as defined in the Tax Act) which is controlled directly or indirectly by one or more corporations

whose shares are listed on a prescribed stock exchange in Canada will constilute a “gualified investment” for an RRSP
or RRIF (each, a "Registered Plan”).

The Corporation is a Canadian corporation, As a result, THE BONDS WILL CONSTITUTE A QUALIFIED
INVESTMENT FOR REGISTERED PLANS provided the shares of Eyelogic are listed on a stock exchange referred to
in section 3200 of the Regulations and as long as Eyelogic controls the Corporation. There is no agreement which
restricts the ability of Eyelogic to vote its shares of the Corporation or appoint a majority of the Board of Directors of the
Corporation. As such, Eyelogic should be considered to control the Corporation. The shares of Eyelogic are listed on
Tier 2 of the TSX Venture Exchange.

The income tax information herein was provided by Collins Barrow Calgary LLP, Chartered Accountants, and
it és based on the current provisions of the Income Tax Act, the Regulations thereunder and known
administrative practices of the Canada Revenue Agency.

ITEM 7 - COMPENSATION PAID TO SELLERS AND FINDERS

The Corporation reserves the right, as allowed by applicable Securities Legislation, to retain agents 1o help affect sales
of the Bonds, If an agent is retained, the agent will be paid aggregate fees and commissions of up to 10% of the gross
proceeds realized on the Bonds sold by such agent. The Corporation may also compensate its employees and
consuitants up to 10% of the gross proceeds realized on the sale of the Bonds for soliciting subscriptions for the Bonds
with respect to the Bonds not sold by an agent. The Corporation may also compensate its Directors up to 10% of the
gross proceeds realized on the sale of the Bonds for soliciting subscriptions from Accredited Investors for the Bonds
with respect to the Bends not sold by an agent.

w40 -
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ITEM 8 - RISK FACTORS

Purrchase of Bonds pursuant to this Offering should only be made after consulting with independent and qualified
sowurces of investment and tax advice. Investment in the Bonds at this time is highly speculative due to the stage of the
Coiporation’s development and requirement fo raise financing to carry ouf the longderm business plan of the
Carporation. Investors must rely on management of the Corporation. Any investment in the Corporation at this stage
inwolves a high degree of risk. ’

Among the risks of purchasing Bonds in the Corporation are the following:

Invesiment Risk

An investment in Bonds is appropriate only for investors who are prepared o invest money for a long period of time
and who have the capacity to absorb a loss of some or all of their investment.

1.

The Corporation’s short and long term objective is to raise capital to loan to REIP to facilitate the purchase of
residential real estate in Alberta or. ¢ther jurisdictions as REIP may determine. A reium on invesiment for a
purchaser is dependant upon REIP's ability to meet its obligations of principal and interest pursuant to the
REIP Loan. As a result, there is no assurance or guarantee that the Corporation and, correspondingly, the
purchasers of Securities pursuant o this Offering will earn a return on their investment.

The Corporation will have a limiled amount of working capital, as the majority of the proceeds from this
Offering will be used to make loans to REIP for purchase of real estate.

Future Capital Needs — There can be no assurance that any additional funding, if needed, will be available on
terms aftractive to the Corporation, or at all. Furthermore, any additional equity financing may dilute the value
of the Security, and debt financing, if available, may involve restrictive covenants. The Corporation could incur
significant amounts of indebtedness fo finance its operations. Any such indebtedness could contain covenants,
which would restrict its operations. If adequate funds are not available on acceptable terms, the Corporation
may be unable to develop or enhance its business, which could have a material adverse effect on its financial
condition and operating results of the Corporation.

Real Estate Development — in the event that REIP acquires real estate for pumposes resale (including the
renovation of such properties}, any return on the investment in the Bonds may be dependent on the success of
REIP in such resale of properties. There are numerous risks associated with investments in rea! estate
properties for renovation and resale any one or a combination of which could adversely impact such an
investment. Some of these risks include: failure to obtain all necessary permits, licenses, consents, zoning and
other like matters from the responsible municipalities and regional districts; natural and man-made disasters;
cost over-runs; scheduling iregularities; faulty workmanship or design; unforeseen contingencies; and lack of
market demand for the end product. The real estate properties acquired by REIP may become uneconomic in
terms of resale in the event of a decline in price or demand for the type of use that REIP contemplates for the
properties acquired.. These factors could adversely affect REIP's ability to repay the Corporation the REIP
Loan.

The Loan by the Corporation to REIP will be secured by security instruments including mortgages registered
against the title to the properties acquired by REIP, Acquisition or other financing obtained by REIP may he
registered in priorily to the Corporation's morigages. See ltem ~ 2.7.1. Material Agreements. In the event that
REIP defaults in obligations under the Loan, the Corporation will have to enforce its security registered against
REIP's assets. There may be intervening encumbrances or other interests held by third parlies that may stand
in priority to the Corporation’s security and may prevent the Corporation from realizing on or enforcing some or
all of its security against the assets of REIP. There may be principals at law or at equily that may prevent the
Corporation from enforcing some or all of it security against REIP or its assets, The assets of REIP may not
have a sufficient value to satisfy any outstanding debt obligations to the Corporation.

An investment in Bonds of the Carporation is an illiquid investment. There is currently no market through
which the Bonds may be sold. The Corporation is not a “repotting issuer” in any jurisdiction, and a
prospectus has not qualified the issuance of the Securities. Accordingly, investors will be unable to sell the
Securities of the Corporation, subject to some exceptions. See ltem 10, Resale Restrictions.

Market conditions in the real estate industry may have a significant impact on the value of the Securities of the
Corporation. The market has, from time to time, experfenced exireme price fluctuations - particularly in the
real estate sector- which have often been unrelated to the operating performance of particular companies.

Subscribers under this Offering will not have the benefit of a review of this Offering Memarandum by any
reguiatory authorities.

-1 -
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lssuer Risk

1. The Corporation has no aperational history and no hisfory of eamings. Accordingly, there is a limited
operating history upon which to base an evaluation of the Corporation and its business and prospects. The
Corporation Is in the early stages of its business and therefore s subject to the risks associated with early .
stage companies, including start-up losses, uncertainty of revenues, markets and profitability, the need to raise
additional funding, the evolving and unpredictable nature of the Corporation’s business and the abifity to
identify, attract and refain qualified personnel. There can be no assurance that the Corporation will be
successful In doing what it is required to do to overcome these risks. No assurance can be given that the
Corporation’s business activities will be successful.

2. The Corporation’s business involves a high degree of risk, which even a combination of experience,
knowledge and careful evaluation may not be able to overcome. Purchasers of Bonds must rely on the ability,
expertise, judgement, discretion, integiity and good faith of the management of the Corporation. This Offering
is suitable for investors who are willing to rely solely upon the management of the Corporation and who could
afford a total joss of their investment.

3. The success of the Corporation is dependent upon, among other things, the services of key personnel. The
loss of any of these individuals, for any reason, could have a material adverse affect on the prospects of the
Corporation. Failure to retain or to attract additiohal key employees with necessary skills could have a material
adverse impact upon the Corporation’s growth and profifability. The Corporatiots does not maintain key man
insurance for any of iis Directors, Officers or employees. The contributions of these individuals to the
immediate future ocperations of the Corporation is likely to be of central importance and the loss of any one of
these individuals could have a material affect on the business of the Corporation.

4, Conflicts of Interest - The Officers and Directors of the Corporation will not be devoting all of their time to the
affairs of the Corporation, but will be deveting such time as required to effectively manage the Corporation.
The Officers and Directors of the Corporation are engaged and will continue to be engaged in the search for
business prospects on their own behalf and on the behalf of others. There are potentiai conflicts of interest to
which the Officers and Directors of the Corporation will be subject in connection with the operations of the
Corporation. Situations may arise where the Officers and Directors will be in direct competifion with the
Corporation. Conflicts, if any, will be subject to the procedures and remedies under the ABCA.

ITEM 3 - REPORTING OBLIGATIONS

9.1 Reporting to Bondholders

The Corporation is not a reporting issuer in any jurisdiction. It is therefore not required to disclose material changes
which occur in its business and affairs, nor is it required to file with the securities regulatory autherities and provide to
Bondholders audited interim financiai statements or audited year end financial statements. However, the Corporation
intends to provide un-audited Interim and annual financial statements fo its Securily holders,

Financial or other information relating to loans to REIP by the Corporation and provided to you in the future
may not by itself be sufficient for your needs to enable you to prepare your income tax returns or to assess
the performance of your investment.

ITEM 10 - RESALE RESTRICTIONS

10.1  For trades in Alberta, British Columbia and Saskatchewan.

These Securities are subject to a number of resale resirictions under securities legislation, inciuding a
restriction on trading. Unless or until the restriction on trading expires, you will not be able to trade the
Securifies unless you are eligible to rely on and comply with an exemption from the prospectus and

registration requirements under securities legislation. For information about these resale resfrictions you
should consult a lawyer.

Unless permitted under securities legislation, the halder of this Security must not trade the Securities before the date
that is four (4) months and a day after the later of {j) the distribution date, and (ji) the daie the issuer became a reparting issuer in
any province or teritory. The Issuer has no intention of bacoming a reporting Issuer in any Province or Teritory of Canada,

Unless permitted under securities legislation, you may be prohibited from trading the Bonds at all.
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You should consult your own legaf advisor to obtain advice on the resale of your Bonds.
ITEM 11 - PURCHASER'S RIGHTS

If you purchase these Securities you will have certain rights, some of which are described below. For information
about your rights, you should consult a lawyer.

1. Two-Day Cancellation Right

You can cancel your agreement to purchase these Securities. To do so, you must send a nofice to us by midnight on
the 2nd business day after you sign the agreement to buy the Securities.

2, Statutory Rights of Action in the Event of a Misrepresentation

(a) Statutory Rights of Action of Purchasers in British Columbia, Atberta and Saskatchewan In the Event
of a Misrepresentation

In the event of a misrepreseniation (as defined below), Securities Legislation in Alberta, British Columbia and
Saskatchewan provides that every purchaser of Securities pursuant to this Offering Memorandum shall have, in
addition to any other rights they may have at law, a right of action for damages agalnst the issuer, every Director of the
issuer at the date of the Offering Memorandum or any person who signed the Offering Memorandum. The purchaser
may also elect to exercise a right of rescission against the issuer, in which case the purchaser has no right of action for
darnages. Purchasers should refer to the applicable provisions of the Securities lLegislation in their Offering
Jurisdiction for particulars of those rights or consult with a lawyer, This right of action may be summarized as set forth
below:

If there is a misrepresentation in this Offering Memorandum, purchasers have a statutory right to sue:

(i) The Corporation to cancel their agreement o buy the Bonds; or

{ii) For damages against the Corporation, its Directors and any person who signed the Offering
Memorandum (collectively defined as the "Insiders™)

This statutory right to sue is available to the purchaser whether or not the purchaser relied on the misrepresentation.
However, there are various defences avallable to the persons or companies that the purchaser has the right to sue. In
particular, the Corporation would have a defence if the purchaser knew of the misrepresentation when the subscriber
purchased the Bonds.

if this Offering Memorandum or any amendment thereto contains an untrue statement of a material fact or omits to
state a material fact which is required to be stated or which is necessary in order to make any statement therein not
misieading in light of the circumstances in which it was stated (herein called a "misrepresentation”) and it was a
misreprasentation on the date of investment, a purchaser to whom such Cffering Memorandum was delivered and who
purchases Securities shall have a right of action for rescission or alternatively for damages against the Corporation,
while still the owner of any of the Securities offered hereunder provided that if the Gffering Memorandum contains a
misrepresentation, a purchaser who purchases a Security offered by the Offering Memorandum during the period of
distribution shall be deemed to have relied on the representation, if it was a misrepresentation at the time of purchase,
and has a right of action for damages against the Corporation:

i The purchaser may elect to exercise a right of rescission against the Corporation in which case the
purchaser does not have a right of action for damages against the Insiders;

(i) The Insiders are not liable under subsection {g) if the Corporation proves that the purchaser
purchased the Securities with knowledge of the misrepresentation;

{iii} In an action for damages pursuant to subsection (a), the Insiders are not liable for all or any portion of
the damages that the Insiders prove do not represent the depreciation in value of the Security as a
resuit of the misrepresentation relied on;

(iv) In no case shall the amount recoverable by the purchaser exceed the price at which the Securities
were sold fo the purchaser;
(v) The right of action for damages or rescission will be in addition to any other right or remedy available

to the purchaser at law.
-13.
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Limitation Periods for Siatutory Rights of Action
Afberta and British Columbia
In these jurisdictions, no action shall be commenced to enforce a statutory right of action unless the right is exercised:

(a)  Inthe case of rescission, on notice to the Corporation not later than 180 days; or
(b} In the case of damages, the earlier of:
{i} Three years after the date of the transaction that gave rise to the cause of action; and
(i) 180 days after the purchaser first has knowledge of the facts giving rise to the cause of action.

Saskatchewan

In Saskatchewan, no action shall be commenced for rescission or damages more than:

(a) fn the case of an action for rescission, 180 days after the date of the transaction that gave rise to the cause of
action; or

(b} in the case of action for damages, the earlier of:
(i Six years after the date of the transaction that gave rise to the cause of action; and
{ii) One year after the purchaser first has knowledge of the facts giving rise to the cause of action.

Subscribers should consult their own legal advisers with respect to their rights and the remedies available to
them. The rights discussed above are in addition to and without derogation from any other rights or
remedies, which subscribers may have at law.

14 -
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Benchmark Capital Corporation
o Interim un-audited Financial Statements

For the period from June 14, 2006 (date of incorporation) to July 1, 2006
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Benchmarlk Capital Corporation
Staterment of Loss and Deficit

For the period from June 14, 2006 (date of incorparation} to July 1, 2006

Un-audited
EXPENSES
Professional fees kS 9,418
NET LOSS 3 9,416
DEFICIT, beginning of period -
DEFICIT, end of period $ . 9416

-16 -
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Benchmark Capital Corporation
Salance Sheet

July 1, 2008
Un-audited
ASSETS
CURRENT
LIABILITY AND SHAREHOLDER'S DEFICIT
CURRENT
Due to related parly {note 3) 3 8,416
SHAREHOLDER'S DEFICIT
SHARE CAPITAL (note 5) $ 1,000
DEFICIT [ 9.416)
% (8,416)
3 1.000
APPROVED BY THE BOARD:
Director
-17 -
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Benchmark Capital Cerporation
Statement of Cash Flows

For the period from June 14, 2006 {date of incorporation} to July 1, 2008

Un-audited

Gash provided by (used in):

Operations:

Net loss for the period

increase in due to related party

Financing:

Issuance of Share capital

Increase in cash for the period
Cash, beginning of period

Cash, end of period

-18-

% 9,416)

b 8416
0

$ __1.000

$ 1,000
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Benchmark Capital Corporation

Notes to Financial Statements

For the period from June 14, 2006 (date of incorporation) to July 1, 2006
Un-audited

1. Company Operations

Benchmark Capital Corporation was incorporated on June 14, 2008 pursuant to the ABCA. To date, the
corporation (the "Corporation”) has not commenced operations of any kind.

2, Significant Accounting Policies

The financial statements of the Corporation have been prepared by management in accordance with
generally accepted accounting principles in Canada. The preparation of financial statements in conformity
with generally accepted accounting principles requires management to make estimates and assumptions
that affect the amounts reported in the financial statements and accompanying notes. Actual resuits could
differ from these estimates. The financial statements have, in the opinion of management, been properly
prepared using careful judgement with reasonable limits of materiality and within the framework of
significant policies described below. )

The Corporation has not commenced commercial activities and have not identified accounting policies or
practices except as listed below:

(2) Measurement uncertainty

The preparation of financial statemenfs in accordance with generally accepted accounting
principles reguires management fo make estimates and assumptions that affect the
reported amounts of assefs and liabilities and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates:-

(a) Income Taxes

The Corporation uses the liability method of accounting for future income taxes. Under the
liability method, future income tax assets and liabilities are determined based on termporary
differences (differences between the accounting basis and the tax basis of the assels and
liabilities), and are measured using the currently enacted, or subsequently enacted tax
rates and laws expected to apply when these differences reverse, A valuation allowance is
recorded against any future income tax assets if it is more likely than not that the asset will
not be realized. :

- ‘]g -
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Benchmark Capital Corporation

Notes to Financial Statements

For the period from June 14, 2005 (date of incorporation) to July 1, 2006
Un-audited

3 Due to Related Parties

During the period, the Corporation received a loan of $3,418 from ihe manager. The loan is payable on
demand with no fixed terms of repayment or interest payments to be charged on the principal amount.

4, Income Taxes

At July 1, 2008, the Corporation has non-capital losses of $8,416 which can be caried forward to reduce
future year's taxable income for Canadian tax purposes, the benefit of which has not been recognized in the

_financial statemnents. These losses expire commeneing in 2013.

5. Share Capital
{a) Authorized
Unlimited Class A voting shares, non-participating
Unlimited Class B non-voting shares, pariicipating
(b} Issued 100,000 Class A shares for $1000.00
8. Financial Instruments
The Corporation's financial statements consist of a loan payable to a related parly whose book valuas

approximate their fair values due to their short-term nature. It is management’s opinion that the Corporation
Js not exposed to significant interest or credit risk arising from those financial statements.

20 -
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ITEM 13 - DATE AND CERTIFICATE

Dated: July 1, 2008

This Offering Memorandum does not contain a misrepresentation.

Ron Lessoway, President Ron Aitkens, Vice President

ON BEHALF OF THE BOARD OF DIRECTORS OF BENCHMARK CAPITAL CORPORATION

Ron Lessoway, Director Ron Aitkens, Director

ON BEHALF OF THE PROMOTERS OF BENCHMARK CAPITAL CORPORATION

Ron Lessoway Ron Aitkens
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SCHEDULE A

SUBSCRIPTION FOR BONDS

TO: Benchmiark Capital Corporation {the "Corporation™)

The undersigned (hereinafter referred to as the *Subscriber) hereby lmavocably subscribes for and agrees to purchase the number of Bonds
of the Comporation set forth befow for the aggregate subscription price set forth below, representing a subscription price of CON $100.00 per B
and subject to the lerms and eonditfons set forth in "Terms and Conditions of Subscrip

{the “Subscription Agreement"). In addition to this face pagse, the Subscriber must alse complete all applicable schadules atfached hereto.

Ful Legal Name of Subscriber (please print)

By:
Signahure of Subscriber or its Authorized Representative

Official Tille or Capacity (please print)

Namae of Sighatory (please print name of individual whose
signature appears above if different than name of
Subscriber)

Subscriber's Address (including postal code)

Telephone Number (including area code)

E-mail Address

Aggregate Subscription Amount: $

Number of Series A Bonds:
Number of Series B Bonds:

iIf the Subscriber is signing as agent for a principal and is
not a trust corporation or, in Alberta or British Columbia, a
portfolio manager, or, in Ontario, a porifolio adviser, in
any case, purchasing as a trustee or an agent for
accounts fully managed by it, complete the following and
ensure that the applicable schedules attached hereto are
completad in respect of such principal:

{Narme of Principal)

Address (Including postal code)

(Telephone Number) (E-mail Address)

follows:

Name

Account reference, if applicable

Address (inclizding postal code)

Register the Bonds {if different from address above} as

Deliver the Bonds (if different from address given} as

follows:

Name

Account referencs, if applicable

Contact Name

Address (including postal code}

Telephane Number {including area code)

NUMBER and lype of Securities of the Corporation held directly or indirectly by Subscriber

AGCEPTANCE: The Corporation hereby accepls the subseription as set forth above on the terms and conditions ceataingd in this Subscription

Agreement.
Benchmark Capital Corporation

Per:

, 2006

= 1

This is the first pege of an agreement comprised of 10 pages (excluding the Schedules herelo)

.22
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PLEASE MAKE SURE THAT YOUR SUBSCRIPTION INCLUDES:

1.

2,

a signed copy of this Subscription Agreement;

a cettified cheque or bank draft in an amount equal to the Aggregate Subscription Amount, payable to "Olympia
Trust Company, in trust”; and

a properly completed and duly executed copy of the appropriate investor qualification form(s):

« if resident in British Columbia, two (2) copies of the Risk Acknowledgement in the form attached to this
Subscription Agreement as Schedule "B" (one copy may be retained for your records); and

» ifresident in Alberta or Saskatchewan, two (2) copies of the Risk Acknowledgement in the form attached to
this Subscription Agreement as Schedule "B" (one copy may be retained for your records) and, if subscribing

for more than $10.000 in Bonds, one (1} copy of the Eligible Investor Certificate in the form attached fo this
Subscription Agreement as Schedule C.

PLEASE DELIVER YOUR SUBSCRIPTION TO:

Olympia Trust Company

2300, 125 — 9" Avenue S.E., Calgary, AB, T2G 0P

-2 -
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TERMS AND CONDITIONS OF SUBSCRIPTION FOR
BONDS OF BENCHMARK CAPITAL CORPORATION

Definitions. In this Subscription Agreement:

()

(b)
{c)

(d)
(e}
"

"Aggregate Subscription Amount” means the aggregate doliar amount of the subscription under this Subscription
Agreement;

"Closing Date" means on or about June 30, 2007 or such other date(s) as the Corporation may determine;

"Corporation” means Benchmark Capital Corporation, a corporation incorporated under the Business
Comorations Act (Alberta);

"Offering"” means the offering of the Corporation’s Bonds pursuant te the Offering Memerandums;
"Offering Memorandum” means the Offering Memorandum of the Corporation dated July 1, 2008;
"Bonds" means Bonds of the Corporation.

Acknowledgements of the Subscriber. The Subscriber acknowledges (on its own behalf and, if applicable, on behalf of
each person on whose behalf the Subscriber is contracting) that:

{b)
(¢}
(d}

(e)

this subscription is subject to rejection or acceptance by the Corporation in whole or in pat, and is effective only
upon acceptance by the Corporation;

the Bonds subscribed for by the Subscriber hereunder form pait of a larger issue and sale by the Corporation of
up to 50,000 Bonds at a subscription price of $100.00 per Bond {the "Offering™);

the Corporation reserves the right to pay a finder's fee in an amount up to 10% of the subscription proceeds to
eligible persons seeking subscribers to the Offering; and

the Subscriber is responsible for obtaining such legal advice as it considers appropriate in connection
with the execution, delivery and performance by it of this Subscription Agreement,

Representations, Warranties and Covenants of the Subscriber, By executing this Subscription Agreement, the

Subscriber (on its own behalf and, if applicable, on behalf of each person on whose behaif the Subscriber is contracting)
represents, warrants and covenants to the Corporation (and acknowledges that the Corporation and its counsel are
relying thereon) that:

(a)

(b}

{c)
{d)

(e}

0]

if the Subscriber is an individual, the Subscriber Is of the full age of majority in the jurisdiction in which this
Subscription Agreement is executed and is legally competent to execute and deliver this Subscription Agreement,
to perform all of its obligations hereunder, and to undertake all actions required of the Subscriber hereunder;

if the Subscriber is not an individual, the Subscriber has the requisite power, authority, legai capacity and
competence to execute and deliver this Subscription Agreement, {o perform all of its obligations hereunder, and to
undertake all actions required of the Subscriber hereunder, and all necessary approvals of its Directors, partners,
shareholders, trustees or otherwise with respect to such matters have been given or obtained;

if the Subscriber is a body corporate, the Subscriber is duly incorporated and validly subsisting under the laws of
its jurisdiction of incorporation;

this Subscription Agreement has been duly and validly authorized, executed and delivered by, and constitutes a
tegal, valid, binding and enforceable obligation of, the Subscriber;

if the Subscriber is acting as agent or trustee for a principal, the Subscriber is duly authorized to execute and
deliver this Subscription Agreement and all other necessary documents in connection with such subscription on
behalf of such principal, and this Subscription Agreement has been duly authorized, executed and delivered by or
on behalf of, and constitutes a legal, valid, binding and enforceable obligation of, such principal;

the execution, delivery and performance by the Subscriber of this Subscription Agreement and the cempletion of
the transactions contemplated hereby do not and will not result in 2 violation of any law, regulation, order or ruling
applicable to the Subscriber, and do not and will not constitute a breach of or default under any of the
Subscriber's constafing documents (if the Subscriber is rot an individual) or any agreement {o which the
Subscriber is a party or by which it is hound;
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(h)

(i}

0

(k) .

0

(m)

()

(o)

the Subscriber confirms that the Subscriber (and, if the Subscriber is not purchasing as principal, each beneficial
purchaser for whem the Subscriber is acting):

(i} has such knowledge in financial and business affairs as {o be capable of evaluating the merits and risks
: of its investment in the Bonds;
(ii} Is capable of assessing the proposed investment in the Bonds as a resuit of the Subscriber's own

experience or as a result of advice received from a person registered under applicable Securities
Legislation; and

(iii) is able to bear the economic risk of loss of its investment in the Bonds;

the Subscriber understands that no Securities commission, stock exchange, governmental agency, regulatory
body or similar authority has made any finding or determination or expressed any opinion with respect to the
merits of investing in the Bonds;

the Subscriber acknowledges that no prospectus has been filed by the Corporation with any Securities
commission or similar Regulatory Authority in any jurisdiction in connection with the issuance of the Bonds and
the issuance is exempted from the prospectus requirements available under the provisions of applicable
Securities l[aws and as a result:

{iv) the Subscriber may be resiricted from using some of the civil remedies otherwise available under
appiicable Securities laws;

(v} the Subscriber may not receive information that would otherwise be required to be provided to it under
applicable Securities laws; and

{vi} the Corporation is reflieved from certain obligations that would ctherwise apply under applicable Securities
laws;

the Subscriber confirrhs that neither the Corporation or any of its representative Directors, employees, Officers or
affiliates, have made any representations (written or oral) to the Subscriber:

{vii) regarding the future value of the Bonds;
(vii)  that any person will resell or repurchase the Bonds;
{ix) that the Bonds will be listed on any stock exchange or traded on any market; or

{x} that any person will refund the purchase price of the Bonds other than as provided in this Subscription
Agreement;

the Subscriber confirms that it has been advised to consult its own legal and financial advisors with respect o the
suitability of the Bonds as an investment for the Subscriber, the tax consequences of purchasing and dealing with
the Bonds, and the resale restrictions and “hold periods” to which the Underlying Securities are or may be subject
under applicable Securities Legislation or stock exchange rules, and has not relied upon any statements made by
or purporting to have been made on behalf of the Corporation with respect to such suitability, tax consequences,
and resale restrictions;

except for the Subscriber's knowledge regarding its subscription for Bonds hereunder, the Subscriber has no
knowledge of 2 "material fact" or a "material change" (as those terms are defined in the Securitfes Act (Albera)) in
the affairs of the Corporation that has not been generally disclosed;

the Subscriber is resident in the jurisdiction indicated on the face page of this Subscription Agreement as the
"Subscriber's Address” and the purchase by and sale to the Subscriber of the Bonds, and any act, solicitation,
conduct or negotiation directly or indirectly in furtherance of such purchase and sale {(whether with or with respect
to the Subscriber or any beneficial purchaser) has accurred only in such jurisdiction;

the Subsecriber acknowledges that it andfor the Corporation may be required to provide applicable Securities
regulatory authorities or stock exchanges with information concerning the identities of the beneficial purchasers of
the Bonds and the Subscriber agrees that, nolwithstanding that the Subscriber may be purchasing the Bonds as
agent for an undisclosed principal, the Subscriber will provide to the Corporation, on request, particulars as fo the
identity of such undisclosed principal as may be required by the Cerporation in order to comply with the foregoing;

if the Subscriber is resident in or otherwise subject to the applicable Securities faws of Alberta or
Saskatchewan, it is purchasing the Bonds as principal for its own account and not for the benefit of any other
person and it has received or been provided with a copy of the Offering Memorandum and has duly complsted
and executed fwo (2) coples of the Risk Acknowiedgement form in the form attached hereto as Schedule
“B" [{one copy for each of the Corporation and the Subscriber) and, if subscribing for more than $10,000
in Bonds, has duly completed and executed a copy of the Representation Letter in the form attached
hereto as Schedule “C";
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{s)

(t)

(W)

(v}

{w)

()

)

{z)

(aa)

{bb)

(ce)

(dd}

if the Subscriber is resident in or otherwise subject to the applicable Securities laws of British Columbia,
it is purchasing the Bonds as principal for its own account and not for the benefit of any other person and it has
received or been provided with a copy of the Offering Memorandum and has duly completed and executed two
{2) copies of the Risk Acknowledgement form In the form aitached hereto as Schedule “B" (one copy for
each of the Corporation and the Subscriber);

if the Subscriber is resident in or otherwise subject to the applicable Securities laws of Ontario, it is
purchasing the Bonds as principal for its own account and not for the benefit of any other person and it has
received or bean provided with a copy of the Offering Memorandurm;

the Subscriber understands that it will not resell the Bonds except in accordance with limited exemptions available
under applicable Securities Legislation, reguiatory policy and stock exchange rules, and that the Subscriber is
solely responsible for (and the Corporation is not in any way responsible for) the Subscriber's compliance with
applicable resale restrictions;

the Subscriber acknowledges that it is aware that there is no market upon which the Bonds trade and there is no
assurance that any of the Bonds will be listed and posted for trading on a stock exchange or dealer network in the
future;

the Subscriber understands that the sale of the Bonds is conditional upon such sale being exempt from the
requirements to file and obtain a receipt for a prospectus, and the requirement to sell Securities through a
registered dealer, or upon the issuance of such orders, consents or approvals as may be required to enable such
sale to be made without complying with such requirements, and that as a consequence of acquiring the Bonds
pursuant to such exemptions, certain protections, rights and remedies provided by applicable Securities
Legislation, including statutory rights of rescission or damages in the event of a misrepresentation may not be
available to the Subscriber in connection with the purchase and sale of the Bonds;

the Subscriber understands that any cerlificates representing the Bonds will bear a legend indicating that the
resale of such Secunties is restricted;

other than the Offering Memorandum, the Subscriber has not received or been pravided with, nor has it
requested, nor does it have any need to receive any other document (other than the annual financial statements,
interim financial statements or any other document {excluding offering memoranda, prospectuses or other offering
documents) the content of which is prescribed by statute or regulation) describing the business and affairs of the
Corporation, which has been prepared for delivery to and review by prospective purchasers in order to assist
them in making an investment decision in respect of the purchase of Bonds pursuant to the Offering;

the Subscriber has not become aware of any advertisement in printed media of general and regular paid
circulation or on radio, television or other form of telecommunication or any other form of advertisement {including
electronic display or the Internet) or sales literature with respect to the distribution of the Bonds;

the Subscriber is not a "U.S. Person” (as that term is defined by Regulation § under the U.S. Securities Act, which
definition includes, but is not limited to, an individual resident in the United States, an estate or trust of which any
executor or administrator or trustee, respectively, is a U.S. Person and any partnership or corporation organized
or incorporated under the laws of the United States) and is not acquiring the Bonds for the account or benefit of a
U.S. Person or a person in the United States;

the Bonds have not been offered to the Subscriber in the United States, and the individuals making {he order to
purchase the Bonds and executing and delivering this Subscription Agreement on behalf of the Subscriber were
not in the Uniled States when the order was placed and this Subscription Agreement was executed and delivered,

the Subscriber undertakes and agrees that it will not offer or sell any of the Bonds in the United States unless
such Securities are registered under the U.S, Securities Act and the Securities laws of all applicable states of the
United States, or an exemption fram such registration requirements is available;

the Subscriber acknowledges that, in addition to any cther requirements under applicable Securities legisiation {o
which a disposition of any of the Bonds by the Subscriber may be subject, the Subscriber may, depending on the
nature of the disposition, be required to file a report of exempt trade within ten (10} days of a disposition by the
Subscriber of the Bonds;

if required by applicable Securities legislation, regulations, rules, policies or orders or by any Securities
commission, stock exchange or other Regulatory Authority, the Subscriber will execute, deliver, file and otherwise
assist the Corporation in filing, such reports, underiakings and other documents with respect to the issue of the
Bonds;

except as disclosed in writing to the Corporation, the Subscriber does not act jointly or in concert with any other
parson or company for the purposes of acquiring Securities of the Corporation;

the Subscriber is not a nén-resident for the purposes of the fncome Tax Act (Canada);
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(ze) tha Subscriber is not a "control person” of the Corporation, as that term is defined in the Securities Act (Alberta),
will not become a “control person" of the Corporation by purchasing the number of Bonds subscribed for under
this Subscription Agreement and does not intend to act jolntly or in concert with any other person fo form a control
group in respect of the Corporation,

{ff) the Subscriber has not relied upon any verbal or written representation as to fact or otherwise made by or on
behalf of the Corporation except as expressly set forth herein or in the Offering Memorandum;

(gg)  the funds representing the Aggregate Subscription Amount which will be advanced by the Subscriber to the
Corporation hereunder will not represent proceeds of crime for the purposes of the Proceeds of Crime {Money
Laundering} Act (Canada) (the "PCMLA") and the Subscriber acknowledges that the Corporationt may in the
future be required by law to disclose the Subscriber's name and other information relating to this Subscription
Agreement and the Subscriber's subseription hereunder, on a confidentia! basis, pursuant to the PCMLA. To the
best of its knowledge: (i) none of the subscription funds to be provided by the Subscriber: (A) have been or will be
derived from or related to any activity that is deemed criminal under the law of Canada, the United States of
America, or any other jurisdiction; or {B) are being tendered on behalf of a person or entity who has not been
identified to the Subscriber; and (i) it shall promptly notify the Corporation If the Subscriber discovers that any of
such representations ceases to be true, and to provide the Corporation with appropriate information in connection
therewith;

{hh}  the Subscriber acknowledges that the Corporation may complete additiorial financings in the future in order to
develop the proposed business of the Corporation and to fund its ongoing development. There is no assurance
that such financing will be available and if available, on reasonable terms. Any such future financings may have a
dilutive effect on current shareholders, including the Subscriber; and

(ii) the Subscriber acknowledges that an investment in the Bonds is subject to a number of risk factors, In
particular, the Subscriber acknowledges that the Corporation is not a reporting issuer in any province of
Canada and, as such, the applicable hold petiod may never expire. Accordingly, there is currently no
market for any of the Bonds and one may never develop, [t may be difficult or even impossible for a
Subscriber to sell any of the Bonds Resale of such Bonds will require the availability of exemptiens from
the prospectus requirements of applicable Securities Legislation, or the application for a discretionary
order of the Securities commission or similar Regulatory Authority in the subscribei’s province of
residence permitting the trade. The Subscriber covenants and agrees to comply with the Securities
Legislation of British Columbia, Alberta and Saskatchewan, and any other relevant Securities Legislation,
orders or policies concerning the purchase, holding of, and resale of the Bonds.

Timeliness of Representations, efe. The Subscriber agrees that the representations, warranties and covenants of the
Subscriber herein will be true and correct both as of the execution of this Subscription Agreement and as of the Closing
Time (as defined herein), and will survive the completion of the distribution of the tnderlying Securities and any
subsequent disposition by the Subscriber of any of the Securities,

Indemnity. The Subscriber acknowledges that the Corporation and ifs counsel are relying upon the representations,
warranties and covenants of the Subscriber set forth herein in determining the eligibility (from a Securities law
perspective) of the Subscriber (or, if applicable, the eligibilily of ancther on whose behalf the Subseriber is contracting
hereunder to subseribe for Bonds) to purchase Bonds under the Offering, and hereby agrees to indemnify the Comporation
and its Directors, Officers, employees, advisers, affiliates, shareholders and agents (including their respective legal
counsel) against all losses, claims, costs, expenses, damages or liabilities that they may suffer or incur as a result of or in
connection with their reliance on such representations, warranties and. covenants. The Subscriber undertakes to
immediately notify the Corporation at 12, 5918 — 5™ Street SE, Calgary, AB, T2H 1L4, and the Corporation's subscription
agent, Olympia Trust Company, 2300, 125 — 9" Avenue SE, Calgary, AB, T2G OP6 of any change in any statement or
other information refating to the Subscriber set forth herein that occurs prior to the Closing Time.

Deliveries by Subscriber prior to Closing. The Subscriber agrees o deliver to Olympia Trust Company, subscription
agent to the Corporation not later than 5:00 p.m. (Calgary time) on the day that is two business days before any Closing
Date of which the Subscriber receives notice:

(a) this duly completed and executed Subscription Agreernent;

(b) a certified cheque or bank draft made payable to "Olympia Trust Company, in trust” in an amount equal to the
Aggregate Subscription Amount, or payment of the same amount in such other manner as is acceptable to the
Corparation;

(c} properly completed and duly executed copies of the appropriate investor qualification form(s) as described on
page 2 of this Subscription Agreement; and

(d) such other documents as may be requested by the Corporation as contemplated by this Subscription Agreement.
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Consent to Collection of Parsonal Information, If the Subscriber is an individual, the Subscriber acknowledges that the
Subscriber has provided, in this Subscription Agréement, to the Corporation information (the "Personal Information”) of a
personal nature that may or may not be protected under applicable privacy Legislation. This information is being
coliected, used and may be disclosed by the Corporation for the following purposes (the "Purposes™):

- G in order to complete the bffgﬁng;

(b} o be‘kept' in the 'Ei_:irporé't_e records of the Corporation, on its Securities registers and Bondholders lists,
maintained by the Cpfporation andfor the Corporation's transfer agent;

(c} to ba disclosed to Securitiesfiax regulatory authorities or other government bodies as required and in accordance
with applicable Securities laws and tax laws;

{d) as long as the Subscriber is a shareholder of the Corporation, to be disclosed to other third parties held to an
obligation of confidentiality to the Corporation such as.its legal counsel, its accountants, transfer agent, Securities
depository, or any other entity for: (i) the purpose of sending financial statements and other disclosure
documentation required to be sent by law to the sharehclders of the Corporation, and/or (i} in the context of a
proposed merger, businéss combination, acquisition, takeaver bid or such other major transaction involving the
Corporation and such ofher third party; and

{e) to enforce the obligations contemplated by t_his Subscription Agreement.

The Subscriber or the person subscribing for the Bonds on behalf of a disclosed beneficial purchaser hereby consents to
the collection, use and disclosure by the Corporation of the Personal Information for the Purposes.

Partial Acceptance or Rejection of Subscription. The Corporation may, in its absolute discretion, accept or reject the
Subseribers subscription for Bonds as set forth in this Subseription Agreement, in whole or In part, and the Corporation
reserves the right to allot to the Subscriber less than the amount of Bonds subscribed for under this Subscription

Agreement.

Notwithstanding the foregoing, the Subscriber acknowledges and agrees that the acceptance of this Subscription
Agreement will be conditional upon among other things, the sale of the Bonds to the Subscriber being exempt from any
prospectus and Offering Memorandum requirements of applicable Securities laws, The Corporation will be deemiéd to
have acceptad this Subscription Agreement upon the delivery at Closing of the certificates representing the Bonds fo the
Subscriber or upon the direction of thé Subscriber in accordance with the provisions hereof.

If this Subscription Agreerient is rejected in whole, any certifled cheque(s) or bank draft(s) delivered by the Subscriber to
the Corporation on account of the Aggregate Subscription Amount for the'Bonds subscribed for will be promptly returned
to the Substriber without interest. If this Subscrintion Agreement Is accepted only in par, a cheque represenfing the
amount by which the payment delivered by the Subscriber to the Corporation exceeds the subscription price of the
numbert of Bonds sold to the Subscriber pursuant to a parlial accepiance of this Subscription Agreement, will be promptly
delivered to the Subscriber without interest.

Time and Place of Closing. The sale of the Bonds will be completed at the offices of Olympia Trust Company,
subscription agent to the Corporation, in Calgary, Alberta at 10:00 a.m. (Calgary time) or such other time as the
Gorporation may determine (the "Closing Time") on the Closing Date. The Corporation reserves the right to close the
Offering in multiple tranches, so that one or more closings may occur after the initial closing.

Subject to Requlatory Approval. The obligations of the parties hereunder are subject to all required regulatory
appravals being obtained.

Representations and Warranties of the Corporation. The Corporation hereby represents and warrants to the
Subscriber (and acknowledges that the Subscriber is relying thereon) that:

{(a) the Corporation has the full corporate right, power and authority to execute and deliver this Subscription
Agreement and to issue the Bonds to the Subscriber;

{b) the Comoration is duly incorporated and validly subsisting, and is qualified to carry on business in each
jurisdiction in respect of which the carrying out of the activities contemplated hereby make such gualification
necessary;

{c) the Corporation has complied or will comply with all applicable corporate and Securities laws in connection with
the offer and sale of the Bonds;

(d} . upon acceptance by the Corporation, this Subscription Agreement shall constitute a binding cbligation of the

Corporation enforceable in accordance with its terms subject to applicable bankruptcy, insolvency, reorganization
and ofher laws of general application limiting the enforcement of creditors’ rights generally and to the general
principles of equity including the fact that specific performance is available only in the discretion of the court; and
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(e} the execution, delivery and performance of this Subscription Agreement by the Corporation and the issue of the
Bonds to the Subscriber pursuant herefo does not and will not constifute a breach of or default under the
constating documents of the Corporation, or any law, regulation, order or ruling applicable to the Corperation, ar
any agreement to which the Corporation is a parly or by which it is bound,

No Parinership. Nothing herein shall constitute or be construed to constitute a partnership of any kind whatsoever
between the Subscriber and the Corporation.
Governing Law. The contract arising out of acceptance of this Subscription Agreement by the Corporation shall be

governed by and censtrued in accordance with the laws of the Province of Alberta and the federal laws of Canada
applicable tharein. The patties irrevocably attorn to the exclusive jurisdiction of the courts of the Province of Alberta,

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

Entire Agreement. This Subscription Agreement represents the entire agreement of the parties hereto relating to the
subject matter hereof, and there are no representations, covenants or other agreemenis relating to the subject matter
hereof except as stated or referred fo herein.

Facsimile Copies. The Corporation shall be entitled to rely on delivery of a facsimile copy of executed subscriptions, and

acceptance by the Corporation of such facsimile subscriptions shall be legally effective to create a valid and binding
agreement between the Subscriber and the Corporation in accordance with the terms hereof,

Counterpart. This Subscription Agreement may be executed in one or more counterparts each of which so executed shall
constitute an original and all of which together shall constitite one and the same agreement.

Severability. The invalidity, itlegality or unenforceability of any provision of this Subscription Agreement shall not affect
the validity, legality or enforceabillity of any other provision hereof.

Survival. The covenants, representations and wamaniies contalned in this Subscription Agreement shall survive the
closing of the transactions conternplated hereby, and shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, executors, administrators, successors and permitted assigns.

Inferpretation. The headings used in this Subscription Agreement have been inserted for convenience of reference only

and shall not affect the meaning or interpretation of this Subscription Agreement or any provision hereof. In this
Subscription Agreement, all references to money amounts are to Canadian doflars.

Amendment. Except as otherwise provided herein, this Subscription Agreement may only be amended by the parties
hereto in writing.

Costs. The Subscriber acknowledges and agrees that all costs incurred by the Subscriber (including any fees and
disbursements of any special counsel retained by the Subscriber) relating to the sale of the Bonds to the Subscriber shall
be borne by the Subscriber. '

Withdrawal. The Subscriber, on its own behalf and, if applicable, on behalf of others for whom it is contracting

hereunder, agrees that this subscription is made for valuable consideration and may not be withdrawn, cancelled,
terminated or revoked by the Subscriber, on its own behalf and, if applicable, on behalf of others for whom it is contracting

hereunder.

Assignment. Neither party may assign all or part of its interest in or to this Subscription Agreement without the consent
of the other party in writing.

Language. The Subscriber acknowledges that it has consented to and requested that all documents evidencing or
relating in any way to the sale of the Bonds be drawn up in the English language only. Le souscripteur reconnait par

les présentes avoir consenti et exigé que tous les documents faisant foi ou se rapportant de quelque maniére a la
vente des bons de souscription spéciaux soient rédigés en anglais seulement.
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SCHEDULE B

OFFERING MEMORANDUM EXEMPTION

FORM 45-106F4

[ TO BE COMPLETED BY BRITISH COLUMBIA, ALBERTA and SASKATCHEWAN RESIDENTS

Risk Acknowliedgement

I acknowledge that this is a risky investment:

[t }
. 3

« | am investing entirely at my own risk.

« No Securities commission has evaluated or endorsed the merits of these Securilies or the
disetosure in the Offering Memorandum.

* The person selling me these Securities is not registered with a Securities commission and
has no duty to tell me whether this investment is suifable for me.

s | will not be able to seil these Securities except in very limited circumstances.
+ | may never be able to sell these Securities..

« | could lose all the money | invest.

| am investing 3 in total; this includes any amount [ am obliged to pay in future. The agent
.. selling these Securities will be paid aggregate fees and commissions of up to 10% of the gross proceeds
I realized on the Bonds sold by such agent. The Corporation may also compensate its employees and

consultants up to 10% of the gross proceeds realized on the sale of the Bonds for soliciting subscriptions
for the Bonds with respect to the Bonds not sold by an agent. The Corporation may also compensate its
Directors up to 10% of the gross proceeds realized on the sale of the Bonds for soliciting subscriptions
frorn Accredited Investors as such term is defined in N)-45-106 - Prospectus and Registralion exemptions
for the Bonds with respect to the Bonds not sold by an agent.

QZ—ZA><

! ;

1 acknowledge that this is a risky investment and that | could lose all the money | invest,

l - Date Signature of Purchaser

f Print name of Purchaser

Sign 2 copies of this document. Keep one copy for your records.

L. You have 2 business days to cancel your purchase

To do s0, send a hotice to Benchmark Capital Corporation stating that you want to cance! your purchase, You must send
the notice before midnight on the 2nd business day after the closing at which you agree to purchase the Securities. You
can send the notice by fax or email or deliver it in person to Benchmark Capital Corporation at its business address. Keep
a copy of the notice for your records,

Issuer Name and Address: Benchmark Capital Corporation
12, 5918 —5 St .SE
Calgary, AB T2H 114
Telephone: (403) 214-2400
Fax: (403) 214-0020
E-Mail: ronlessoway@shaw.ca

|
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You are buying Exempt Market Securities

They are called exempt market Securities because fwo parts of Securities law do not apply to them. If an issuer wanis fo
sell exempl markel Securities to you:

= the issuer does not have to give you a prospectus (a document that describes the investment in detail and gives
you some legal protections), and

= the Securities do not have to be sold by an investment dealer registered with a Securities commission,

There are restrictions on your ability to resell exempt market Securities. Exempt market Securities are more risky than
other Securities. :

You will receive an Offering Memorandim

Read the Offering Memorandum carefully because it has important information about the issuer and its Securities. Keep
the Offering Memorandum because you have rights based on it, Talk to a lawyer for details about these rights.

You will not receive advice

You will not get professional advice about whether the investment is suitable for you. But you can still seek that advice
from an adviser or investment dealer registered with a Securities commission. Contact the Investment Dealers
Association of Canada (website at www.ida.ca) for a list of registered investment dealers in your area,

For more information, call your local Securities commissionh.

Alberta Securities Commission British Columbia Securities Commission
4™ Fioor, 300 - 5™ Avenue S.W. 701 West Georgia Street

Calgary AB T2P 3C4 P.C. Box 10142, Pacific Centre

Phone: (403) 297-6454 Vancouver BC V7Y 112

Fax: (403} 297-6156 Phone (604) 859-6500
hito://www.albertaSecurities.com Fax; (604) 899-6508

hitp:/hvww.bese.be.ca

Saskatchewan Securities Commission
800 — 1920 Broad Street

Regina, Saskatchewan S4P 3V7

Phone: (306) 787-5645
hitp:/www.sfsc@gov.sk.ca/default. shimit

[Instruction: The purchaser must sign 2 copies of this form. The purchaser and the issuer must each receive a
signed copy.]
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SCHEDULE C

OFFERING MEMORANDUM EXEMPTION

REPRESENTATICN LETTER - 45-106 ELIGIBLE INVESTOR

TO BE COMPLETED BY ALBERTA AND SASKATCHEWAN RESIDENTS WHO ARE SUBSCRIBING FOR MORE THAN
$10,000 IN BONDS,

The undersigned (the "Subscriber") hereby confirms and certifies to Benchmark Capital Corporation that the Subscriber is
purchasing the Bonds as principal, that the Subscriber is resident in the jurisdiction set out on the execution page hereof,
and that the Subscriber is: [check appropriate boxes]

0

o Oo0o ooo O

an "Eligible Investor”, being a person or company whose [slrcle one or more]
0] net assets, alone or with a spouse, exceed CDN $400,000,

{in) net income before taxes exceeded CDN $75,000 in each of the two most recent years and who
reasonably expects to exceed that income level in the current year, or

iif) net income before taxes combined with that of a spouse exceeded CDN $125,000 in each of the
two most recent years and who reasonably expects to exceed that income level in the current

year,

a person or company of which a majority of the voting Securities are beneficially owned by Eligible
investors or a majority of the Directors are Eligible Investors,

a general partnership in which all of the partners are Eligible Investors,
a limited partnership in which the majority of the general partners are Eligible Investors,

a trust or estate in which all of the beneficiaries or a majority of the trustees or executors are Eligible
Investors,

an Accredited Investor (as defined in NI-45-106),

a person who is a family member, close personal friend or close business associate as described in
Section 2.5 of NI-45-106; or

perscn or company that has obtained advice regarding the suitahility of the investment and if the person
or company Is in a jurisdiction of Canada that advice has been obtained from an Eligibility Adviser (as
defined in Ni-45-108).

EXECUTED hy the Subscriberthis day of , 2006.
If a corporation, partnership or other entity: If an individual:
Signature of Authorized Signatory Signature
Name and Position of Signatory Print Name
Name of Purchasing Entity Jurisdiction of Residence
Jurisdiction of Residence
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Exhibit F

This is Exhibit « F * to the Affidavit of
MNew. vAZeason~r  sworn before
me this_27 _day of__ W™ 20175

ﬂ%tna@&mae/

A Commissioner for Oaths in and for
the Province of Alberta

R HUBER
MY COMMISSWN EXY 1RES
MARCH? ,20 H
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LINC SHORT LEGAL
0033 448 440 8321AF;37:8

LEGAL, DESCRIPTION
PLAN 8321AF

BLOCX 37

LOT 8

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;1;24;19;NW

LAND TITLE CERTIFICATE

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 081 322 8B

1 +1

TITLE NUMBER
101 258 378

REG

REGISTRATION DATE {DMY) DO

ISTERED OWNER (S}
CUMENT TYFE VALUE

101 256 378
OWNERS
JANELLE WATSON

AND

ADAM FROH

BOTH OF:

515 ~ 30TH STREET NW
CALGARY

ALBERTA T2ZN 2V4

AS JOINT TENANTS

27/08/2010 TRANSFER OF LAND §775,000

$775,000

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE {D/M/Y) PARTICULARS
41082V 22/08/1913 RESTRICTIVE COVENANT

{ CONTINUED )

Page 92



—_y  —

ENCUMBRANCES, LIENS & INTERESTS

PAGE 2
REGISTRATION # 101 256 378
NUMBER DATE {(D/M/Y) PARTICULARS
081 322 895 28/08/2008 PARTY WALL AGREEMENT

RE: LOTS 7 BND &

101 256 37% 27/08/2010 MORTGAGE .
MORTGAGEE - ALBERTA TREASURY BRANCHES.

100, 801-6TH AVENUE SW

CALGARY

ALBERTA T2P3W2

ORIGINAL: PRINCIPAL AMOQUNT: $750,075

TOTAL INSTRUMENTS: 003

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 17 DAY OF RPRIL, 2013 AT 0¢2:53 P.M.

ORDER NUMBER:233162860

CUSTOMER FILE NUMBER:

*BND OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED FOR THE
SOLE USE OF THE ORIGINAL PURCHASER, AND RONE OTHER, SUBJECT TO WHAT IS
SET QUT IN TEE PARAGRAPH BELCOW,.

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

This is- Exhibit “ & ” to the Affidavit of
NELL NoARTASO N sworn before
methis 23 dayof w20 (3

A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH 27,20 1\,1



LAND TITLE CERTIFICATE

LINC SHORT LEGAL TITLE NUMBER
0033 448 458 8321AF;37;7 131 013 707

) LEGAL: DESCRIPTION
[ ) PLAH 8321AF
: : BLOCK 37
- LOT 7

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;1;24;19;NW

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 121 135 576

REGISTERED OWNER(S)

L. REGISTRATION DATE (DMY) DOCUMENT TYPE VALUB CONSIDERATION
131 013 707 15/01/2013 TRANSFER OF LAND $750,000 CASH & MORTGAGE
OWNERE

DAVID SLAGHT

AND

SUSAN SLAGHT
BOTH OF:

517-30 ST NW
CRLGARY

ALBERTA T2N 2V4
AS JOINT TENANTS

— A

{Z ENCUMBRANCES, LIENS & INTERESTS
REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
4108av . 22/09/1913 RESTRICTIVE COVENANT

( CONTINUED }
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ENCUMBRANCES, LIENS & INTERESTS

PAGE 2
REGISTRATION # 131 013 707
NUMBER DATE {D/M/Y} PARTICULARS
081 2322 8395 28/08/2008 PARTY WALL AGREEMENT

RE: LOTS 7 AND B
131 ¢13 708 15/01/2013 MORTGAGE
MORTGAGEE - THE TORONTO DOMINION BANK.
500 EDMONTON CITY CENTRE E
EDMONTON

ALBERTA T5J5EB
ORIGINAL PRINCIPAL AMOUNT: $487,500

TOTAL INSTRUMENTS: 003

THE REGISTRAR OF TITLES CERTIFIES THIS TC BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 17 DAY OF APRIL, 2013 AT 02:26 P.M.

ORDER NUMBER:23315630

CUSTOMER FILE NUMBER:

*END QOF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED FOR THE
SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, SUBJECT TO WHAT 18
SET OUT IN THE PARAGRAPH BELOW.

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

This is Exhibit “ M * to the Affidavit of
NE(L MAZ EnGon sworn before "
methis_273  dayof (Y 2013

g[ 2 tlithe,
A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH27,20|




L-AND TITIE CERTIFICATE

3
LINC SHORT LEGAL
0033 949 124 B321AF;58;6

LEGAL DESCRIPTION

PLAN 8321AF

BLOCK 58

LOT §

BXCEPTING THEREQUT ATLIL MINES AND MINERALS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;1;24;19;NW

MUNICIPALITY: CITY OF CALGARY

REFERENCE NUMBER: 091 177 2390 +1

REGISTERED OWHNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE
121 262 932 09/10/2012 TRANSFER OF LAND
OWNERS

DAVID WILLIAM DELAINEY

OF 42 HAMILTON DRIVE

CALGARY

ALBERTA T3R 1A2

AS TO AN UNDIVIDED 1/2 INTEREST

DINA LAVORATO

OF 3812 - 12 STREET SW

CALGARY

ALBERTA T2T 3P2

AS TO AN UNDIVIDED 1/2 INTEREST

{ CONTINUED )

TITLE NUMBER
123 262 932 1l

SEE INSTRUMENT
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ENCUMBRANCES, LIENS & INTERESTS

PAGE 2
REGISTRATION # 121 262 932 +1
NUMBER DATE (D/M/Y) PARTICULARS
091 177 412 23/06/2009 PARTY WALL AGREEMENT

RE: LOTS 5 AND 6

TOTAL INSTRUMENTS: 001

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THiIS 17 DAY OF APRIL, 2013 AT 02:26 P.M.

ORDER NUMBER:233156%0

CUSTOMER FILE NUMBER:

*END GF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED FOR TRE
SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, SUBJECT TO WHAT IS8
SET OUT IN THE PARAGRAPH BELOW,

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

This is Exhibit © | * to the Affidavit of
NEIL NAREASO N sworn before
methis_Z5 dayof__ JlLiM 207

AQ,{RO(Q_. EWwdoe,”
A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH27,20 {1}
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5
LINC SHORT LEGADL
0033 949 132 8321AF;:58;5

LEGAL DESCRIPTION

PLAN B3Z21AF

BLOCK 58

LOT 5

EXCEPTING THEREOUT ALL MINES AND MINERALS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;1;24;19;NW

MUNICIPALITY: CITY OF CALGARY

REFERENCE NMUMBER: 091 177 390

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE
122 262 932 09/10/2012 TRANSFER OF LAND
CWNERS

DAVID WILLIAM DELAINEY

OF 42 HAMILTON DRIVE

CALGARY

ALBERTA T3R 1AZ2

AS TO AN UNDIVIDED 1/2 INTEREST

DINA LAVORATO .

OF 3812 - 12 STREET SW

CALGARY

ALBERTA T2T 3p2

AS TO AN UNDIVIDED 1/2 INTEREST

{ CONTINUED )

LAND TITLE CERTIFICATE

TITLE NUMBER
121 262 932

SEE INSTRUMENT
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ENCUMBRANCES, LIENS & INTERESTS

PAGE 2
REGISTRATION # 121 262 3932
NUMBER DATE (D/M/Y) PARTICULARS
081 177 412 23/06/2009 PARTY WALL AGREEMENT

RE: 1OTS 5 AND 6
TOTAL INSTRUMENTS: 001
THE REGISTRAR QF TITLES CERTIFIES THIS TO BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE QF TITLE REPRESENTED
HEREIN THIS 17 DAY OF APRIL, 2013 AT 02:26 P.M,

ORDER NUMBER:23315690

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 QUT IN THE PARAGRAPH BRELOW.

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

This is Exhibit “ J 7 to the Affidavit of
MELL NeAEASON sworn before
me this 25 _dayof __ JWLX 20\7

L co Wube

A Commi_ssfoner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH 21,20 {14



- ’ ALGER * ZADEIKS LLP

- Dauglas Alger & lan Zadelks
{ Barristers & Solicitors
#230, 719 - 4 Avenus South

Lethbridge, Alberta T1J GP1

STATEMENT OF ADJUSTMENTS

Buyers: David W, Delainey and Dina Lavorato

Sellerg: 1211951 Alberta Lid.

Address: 931/933 - 33 Street NW, Calgary, Alberta T2N 2W9

- Legal: Plan8321AF

Block 58
- Lots5and 8
: Excepting thereout all mines and minerals,
Adjustment Date:  Tuesday, October 2, 2012
Credit Purchager Credit Vendor
Purchase Price $571,428.57
GST $28,571.43
RPR/Comptliance $799.25
Tax Adjustment 51,012.81
=4118.76X80/366
Cash to Close , wﬁgg_g,gj_ §§§
L Totals ..~ 7$601,012.81° $601,012.81

.

oa,

This statement has been prepared upoHi'ﬁfermation provided to us and believed to be correct. However, its
accuracy is not guaranteed. Any adjustments not contained in this statement are to be made directly between the
Vendor and the Purchaser. ‘

—
: [
L Sk

i Unless otherwise expressly provided in writing, the parties to the fransaction shall adjust rental payments,
L utilies, accounts and the like services themselves,

The parties shall arrange for their own insurance or assignment of the existing policy.

r
l . Any monies received after 12:00 P.M. shall be deemed to be received on the next business day. E. & EQ.
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AlgerZadeiksm

C ENTRE D

Cur File: 8279
Writars Emall:
Writers Assistant:
March 8, 2013 Assistants Email:
1211951 Alberta Ino.
¢foRonald Ailkens

4, 4002 - 9 Avenue North
Lethbridgs, Alberta T1H 8T8

Dear Sirs:

'Re: 1211951 AB sale to Defaney & Lavorato

931/933 - 33 Streot NW, Calaary, Ab

With respect lo the above transaclion, wa are enclosing the following documents:

. Statement of Accounl for services rendered {which has been paid In full
. Statemnent of Trust and Offlce Transactions
. Statermnaent of Adjustments

The net sale proceeds of $212,987.85 were advanced lo you on Novernber 21, 2012,

| wish 1o take this opportunity lo thank you for allowing me to be of assistance to you, and trust you have found
my services lo be satisfactory. Should you have any questions or concerns, please do not hesilate Lo contact

me ai your convenience.
Yours truly,

AlgerBadelks

T

per DOUGLAS N. PLGER
Barrister and Solicitor

rmik
Enc.
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ALGER ZADEIKS LLP
BARRISTERS & SOLICITORS

230, 719 - 4th Avenue South
Lethbridge, Alberta  T{J OP1

Telephone
(403) 380-6005

1211951 Alberia Inc,
4, 4002 - 9 Avenue North
Lethbridge, Alberta TIH 6T8

For professtonal services in connection with:
Sale To Delaney & Lavorate
931/933 - 33 St Nw, Calgary

Facsimile
(403) 380-6088

October 10, 2012
Invoice No. 1201542

1211551: 827%

TO ALL PROFESSIONAL SERVICES RENDERED with respect to the above matter, including:

To receiving instructions and obtaining searches;

to preparing documents and attending to execution of same;
to obtaining Real Property Report and compliance;

to obtaining Statement from Bank;

to forwarding documents to purchasers solicitors;

to receiving cash to close monies and disbursing same;

all correspondence, telephone conversations and attendances,

$795.00
£39.75

GST
31as

2125

$834.75

QUR FEE HEREIN $750.00
Misc office expenses including photocopies, postage, faxes, long distance phone calls (if applicable), archiving costs,
ete,
FEE $ 45.00
Fee for services performed
GST on services {fees)
Subtotal of fegs (inelndi taxes)
Disbursements and Other Charges:
September 20, 2012 Paid Land Titles Office for searches $20.00
Tatal Cash Disbursements: $20,00 $20.00
September 20, 2012 Paid for tax/properly information $32.00
October 10, 2012 Paid for tax/property information update $11.00
Disbursements and Other Charges: Subject to GST
October 2, 2012 Paid Courier Charges Purolator to deliver $25.08
Transfer document 1o purchasers lawyer
October 3, 2012 Paid Courler Charges Purolater to deliver $25.08
amended documents to Sellers lawyer
Total Cash Disbursements: §93.16 £93.16
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* ALGER ZADEIKS LLP Page 2 of 2
[ ' 1211951/8279
Bilshursement Totals: $113.16 5250
- 11566
i 7 Our Account to You: $950.41
Transferred from Thust: 3950.41
Balance Due: £0.00

Douglas N. Alger

All gecounts are dus and payable when received. Prompt payment Is sincerely appreciated. Lats Interest of 2% per month ar 24% per
anpum will be charged on overdue gccounts. TNTERAC and VISA accepted.
GST Registratlon Number 818672883RT0001

R

———
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ALGER ZADEIKS LLP 4 MAR 2013
Pagel
Client's Summary of Transactions for File
from 20 Sep 2012 through 4 Mar 2013
1211951 82’19
1211951 ALBERTAINC.. SALE TO DELANEY & LAVORATO
931/933 - 33 STNW, CALGARY
Current Trust Balance: $0.00 Current Office Balance: $0.00
TRUST RECEIPTS AND PAYMENTS
, Reced Withdrawal
Rate Desprption Balance
4 QCT 2012 Received into trust from Blake Nichol Re: Cash to Close 219,644.36
219,644.36
16 QCT 2012 Trust Cheque/Payment, re: outstanding taxes - Roll 5,706,510
#201483633 & #201483641: City Of Calgary 213,938.26
10 0CT 2012 Transferred from trust, for payment on account: Alger . 950.41
Zadeiks Lip ‘ 212,9%7.85
21 NGOV 2012 TmstCliequeIPnymcm, re: net sale proceads: 1211951 212,987.85
ALBERTA LTD. Q.00
OFFICE (ACCOUNTS)} BILLED AND PAID
' Beceipts  Withdrawals
Daig Description Belonse
10 OCT 2042 Account Posted to O/L: 950,41
950.41
10 OCT 2012 Payment Received 930,41
0.00
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Exhibit K

This is Exhibit “ ¥ * to the Affidavit of

NEAL N REason sworn before
me this_22 dayof__Juid 20 (7

@m o~

A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH 27,28 14
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LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0032 458 382 0725307;103 072 425 806

LEGAIL, DESCRIPTION

CONDOMINIUM PLAN 0725307

UNIT 163

AND 86 UNDIVIDED ONE TEN THOUSAWNDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;24;51;22;NW

MUNICIPALITY: CITY COF EDMCNTON

REFERENCE NUMBER: 072 338 579 +10

REGISTERED OWNER (S}

REGISTRATICN DATE {(DMY)} DOCUMENT TYPE VALUE CONSIDERATION
072 429 806 15/07/2007 TRANSFER OF LAND $154,187 $154,187
CWNERS

EMG HOLDINGS INC. .

OF SUITE B10,639-14 AVE EW
CALGARY

ALBERTA T2R 1HS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
872 008 104 14/01/1987 ZONING REGULATIONS

BY - HER MAJESTY THE QUEEN IN RIGHT OF CANADA
35 REPRESENTED BY DEPARTMENT OF TRANSPORT
EDMONTON INTERNATIONAL AIRPORT

{ CONTINUED )

Page 105



. -

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER

DATE (D/M/Y)

PARTICULARS

PAGE 2
¥ 072 429 806

042 4398 595

042 498 598

052 022 718

052 253 695

062 204 676

082 093 541

15/11/2004

15/11/2004

18/01/2008

25/06/2005

16/05/2006

29/02/2008

UTILITY RIGHT OF WAY

GRANTEE - EPCOR DISTRIBUTION INC..
A3 TO PORTION OR PLAN:0426325
AREA "BH

RESTRICTIVE COVENANT

ENCUMBRANCE

ENCUMBRANCEE - SUMMERSIDE RESIDENTS ASSOCIATION.

SUITE #1910

10303 JASPER AVENUE
BEDMONTON

ALBERTA T5HJ3N6
BAMOUNT: $250

CAVEAT
RE : RESTRICTIVE COVENANT

UTILITY RIGHT OF WAY
GRANTEE - EPCOR DISTRIBUTION INC..

CAVEAT
RE : BENEFICIAL OWNER

CAVEATOR - 1211951 ALBERTA INC..
C/0O 4-4002 9 AVE NORTH
LETHRRIDGE

ALRERTA T1H6TS

AGENT ~ PAUL S MULLEN

(DATA UPDATED BY: CHANGE OF NAME 102357640)

* ADDITIONAL REGISTRATIONS MAY BE SHOWN ON THE CONDOMINIUM ADDITIONAL PLAN SHEET

TOTAL INSTRUMENTS: 007

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 17 DAY OF APRIL, 2013 AT 03:47 P.M.

ORDER NUMBER:23317321

CUSTOMER FILE NUMBER:

*END OF CERTIFICATE*

( CONTINUED )
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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 FART OF THE ORIGINAL
PURCHASER APPLYING PROFESSIONAL, CONSULTING OR TECHNICAL EXPERTISE FOR
THE BENEFIT OF CLIENT({S).
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Exhibit L

This is BExhibit “ L- » to the Affidavit of
NEL - NaRFASo N sworn before
me this 27 dayof ) it 20 17
A Commissioner for Oaths in and for
the Province of Alberta

L.R.HUBER
MY COMMISSION EXPIRES
MARCH 27,28 4



' COURT FILE NUMBER

COURT -

JUDIGIAL CENTRE

APPLICANTS

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

ClERK QETHE COURT
1101-17318 Sthm
FILED
COURT OF QUEEN'S BENCH OF ALBERTA
JUN 18 2012
CALGARY JUDICIAL CENTRE
OF CALGARY

IN THE MATTER OF THE COMPANIES' CREDITERS
ARRANGEMENT ACT, R.S.C. 1985, c.C-35. AS
AMENGED

AND IN THE MATTER OF THE BUSINESS
CORPCRATIONS ACT, R.S.A 2000, ¢. B2

AND IN THE MATTER OF LEGAGCY COMMUNITIES
INC., AIRDRIE CAPITAL CORPORATION, AIRDRIE
COUNTRY ESTATES INC., RAILSIDE CAPITAL INC.,
RAILSIDE INDUSTRIAL PARK (NC., FOUNDATION
PLACE CAPITAL INC. and FOUNDATION PLACE
INC.

SEVENTH REPORT OF THE MONITOR
(LEGACY, AIRDRIE, RAILSIDE & FOUNDATION
PLACE SOURCES AND USES OF FUNDS
ANALYSIS)

JUNE 18, 2012
MONITOR

Ernst & Young Inc.

1000, 440 - 2™ Avenue SW

Calgary, Alberta T2P 5E9

Alfention: Neil Narfason / Cassie Hern

Telephone: 403-206-5067 / (403) 206-5005

Fax:  403-208-5075

Email: Neil.Narfason@ca.ey.com
Cassie.Hern@ca.ey.com

COUNSEL

McCarthy Tétrault LLP

Suite 3300, 421 7th Avenue SW

Calgary AB T2P 4K9

Altn: Sean Collins / Watker Macteod

Telephone. 403-260-3531 / 403-260-3710

Email: scollins@meccarthy.ca
wmacleod@mccarthy.ca
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On December 21, 2011, Legacy Communities Inc. (“Legacy™) and Airdre Capital
Corporation (“ACC™) and Airdrie Couniry" Estates Inc. (collectively “Airdrie™) sought
and obtained protection from their creditors under the Companies® Creditors
Arrangement Act, R.8.C. 1985 c. C-36, as amended, (the “CCAA™) pursuant to an

order of this Honourable Court (the “Initial Order™).

Pursuant to the Initiad Order. Emst & Young Inc. was appointed monitor of Legacy

und Airdrie (the “Monitor™).

On March 21, 2012, under these same proceedings, Railside Capital Ine. and Railside
Industrial Park Inc. (collectively “Railside™) and Foundation Place Capital Inc. and
FFoundation Capital Ine. {collectively “Foundation Place™) were granted an Order (the
“Railside & Foundation Place Order™) by this Honourable Court granting them

protection from their creditors pursuant the CCAA.

legacy, Airdrie, Railside and Foundation Place are sometimes collectively referred (o

us the “Companies™ or the “Debtors™.

On January 19, 2012 this Honourable Court granted an Order creating an Unsecured

Creditors Committee (“UCC”) in these proceedings.

On March 21, 2012 this Honourable Court pranted an Order appointing Emst &
Young Ine. as inspector (“Inspector™) of certain related entities, 1252064 Alberta Ltd.
(1257). 1330075 Alberta Lid. (*1337) and Harvest Capital Management Inc,

(HCMI™). The Inspector now has full access to review the books and records of these

enlitics as required.

On May 12, 2012 this Honourable Court granted an Order expanding the Monitor's

powers as “co-manager” of the Companies.

On June 7, 2012 125, 133 and HCMI sought and obtained protection from their
creditors under the CCAA pursuant to an order of this Honourable Court (the 125,

133 and HCMI Initial Order™). Pursuant wo the 125, 133 and HCMI Initial Qrder. Emst

3
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& Young Inc. was appointed monitor of these entities. Emst & Young Inc.’s role as

inspector of these entities was therefore replaced by its’ role as the Monitor of these
entities.

9.~ The purpose of this seventh report (the uSeventh Report™) of the Monitor is 10 provide

this Honourable Court with the Monitor’s:

a) Update in respect of the sources and uses of funds (*SUTF™ for both

[.egacy and Airdrie since the Monitot’s Second Report; and
b) Anpalysis of the SUF for both Railside and Foundation Place.

10.  Capitalized terms not defined in this Scventh Report are as defined in the Initial

Orders.
1. All references to dollars are in Canadian currency unless otherwise noted.
BACKGROUND

12 Background for the Debtors topether with other information regarding these CCAA

proceedings, have been posted by the Monilor on ils  website at

www.ey.com/ca/foundationgroup.

TERMS OF REFERENCE

13. In preparing this Seventh Report, the Monitor has relied upon unaudited financial

information, company records and discussions with management of the Company.

The Monitor has not performed an audit, review or other verification of such

information.

SOURCES & USES OF FUNDS SCOPE
14.  The Monitor has reviewed the bank statements, cancelled cheques, deposit books and

other source documents to determine the sources and uses of funds since the inception

of Legacy. Airdrie, Railside, and Foundation.



1 H "

P

15. Based on the review of the source documentation and with the assistance of

manapement, the Monitor classified each transaction into categorics including: funds

raised, investments, operating costs, and payments to affiliated entities.

16. The Monitor then reviewed the yespective offering memorandums (“*OM”) and formed

expeclations regarding the expected use of the capital raised through each OM. The

actual receipts and disbursements flowing through the entities were then compared 1o

those expectations.

17. Where vanances were noted, additional information has been requested which may

change the classification of certain transactions and the results of the Railside and
Foundation Place SUF analysis presented be

are substantially complete and arc based both on unde

low. The Railside and Foundation SUF's
rlying records/documentation

and on the information provided by management and reviewed to date. Certain

information remains outstanding which, when received, may resull in a change in the

classi fication of certain receipts and disbursements.

UPDATE ON LEGACY SUF

i8. Since the Monitor’s Second Report dated April 3, 2012, the Monitor has obtained

additional information pertaining to Legacy.
19, The Monitor's SUF analysis is provided as Appendix “A”. A high level summary of

the Legacy SUF is outlined below:
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Legacy Comtinities Inc.
For the period of October T, 2005 to November 30, 2011
[ {$Cdn, Unaudited}
Cash Inflows $35.248,003
F Cush Dutflows
- Investments and Assets
- Purchased Lands $6,011,8M1
(- : Option and Option Lands 12,400,000
. 1252064 Alberta Lid. - Promissory Note 1— Panama 4,664,380
1252064 and 1330075 A lberta Lid. - Promissory Nate 2 — Balsam Lake, Ontario 2,723,766
= 1252064 Alberta Ltd. - Promissory Note 3 - Liberty Crossing, Red Deer 1,350,000
(i 1257064 Alberta Ltd. - Promissory Note 4 — Liberty Crossing, Red Deer 550,000
- Water licensc 937,583 28.678.100
Operating and Administive Costs 4,739,163
l" Payments to A flilizted Entilies and Unknown Transactions 1,822,188
L. MNet Cash Infiows/(Outilows) 8 §.551

Changes since the Second Report

20. It was confirmed that the unknown disbursement of approximately $466,000 was

related 10 the original purchase of the land, this amount related to interest charged on

the vendor take back mortgage.

21.  The Monitor received documentation for $35,000 of additional commissions that were
‘» paid, therefore increasing the apparent over payment of commission {0 approximately

$96,000. This over payment can be added to the apparent over payment of

management fees.

22, The Monitor reccived supporting documentation for approximately $348,000 of pre-
L development costs, and $11,000 of marketing costs relating to Legacy that were paid
for by afliliated entities on behalf of Legacy, therefore reducing the apparent over

payment of management fees by approximately $359.000.

H '

As shown in the Legacy SUF analysis, there is still an apparent over payment of

2]
(s}

management fees of approximately $151,000. The Monitor has not been able 10
identify any more costs incurred by the affiliated entitics that related directly to

Legacy, although the Monitor does note that during lhe time the OMs were being

6
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(133 of 5125,000.

20.

marketed, approximately $2.2 million was spent by the affiliated entities on marketing

cOsts.

Upon further review of the purchase of the water rights from 133, it was noted that 133
purchased land near the town of Granum, Alberta trom an arm’s lenpth third party for
$825,000 (the “Granum Land™) concurrent with 133 acquiring the Granum Land, The
Granum Land had water rights associated with it (the “Granum Water Rights™. 133
then sold the Granum Water Rights to Legacy for $950,000, creating the payable to
In other words, 133 used Legacy’s money to complete the
acquisition of the Granum Lands and then immediately sold the Granum Water Rights
to Legacy which offset the loan of $825,000. The Granum Land remained with 133
and has since been moved to Harvest Group LP. Furthermore, Harvest Group LP
mortgaged the Granum Lands in 2011 to 2 third party and a $1.0 million mortgage is
on the Granum Lands title. The table below outlines the net cffiet of the Granum Land

and Granum Water Rights transactions:

Iminediately following the Granum Water Rights Transaction

Legacy 133
Granumn Lands - $ 825,000
Granum Water Rights $ 950,000 -
Due to/from Legacy (125,000} 125,000
Proceeds from sale of Granum Water Righis - 325,000
Met assels $825,000  iHfHHARY

To determine what recoveries, if any, can be made from 125, 133 and HCMI in
relation to the money borrowed from Legacy, the Monitor will need to determine the
universe of creditors within these entities. The assets of the 125, 133 and HCMI need
o be fully ascertained, net of secured creditor claims, 1o allow for these entities to
potentially develop a realization plan for those assets in order to distribute any funds 10
creditors which would include Legacy. At this point, it is not known when or if any

recovery of these funds will be made.

IPDATE ON AIRDRIE SUF

Since the Monitor's Second Report, the Monitor has obtained additional information

periaming to Adrdrie.
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27.  The Monitor’s SUF analysis is provided as Appendix “B”. A high level sumemary of
the Airdrie SUF is outlined below: '

Combined Adrdrie Capital Corporation and Airdrie Country Fstates Analysis
Fur the period of Qctober 1, 2085 to November 30, 28711
(SCin, Unaudited)

Cash Inflows 3 14,686,482

Cash Quiflows
Land purchase and debt assumption - 1252064 Alberta Lid, 12,000,000

Operating and Administrive Costs 1,591,875
Payments to A ffiliated Entities and Unlmown Transactions 1,088,108
Net Cash Inflows/[Qutiiows) 5 65,408

Changes since the Second Report

28.  The variance indicates that commissions were underpaid by approximately $74,500.
Since all third party commissions have beent paid, the variance relates to commissions
that should have been paid to an affiliated entity, therefore reducing the apparent over

payment of management fees,

19, Unknown deposits have been reduced to approximately $2.500. The reduction relates
to deposits received from 125, therefore reducing the apparent over pdvment ol

management fees.

30.  As shown in the Airdrie SUF analysis, there.is still an apparent over payment of
management fees of approximately 3345,000 which is further reduced by the
underpayment of commissions to approximately $270,000. The Monitor has not bean
able 1o identify costs incurred by the affiliated entities that related directly 10 Alirdrie,
although the Monilor does note that during the time the OM was being marketed,

approximately $2.2 million was spent by the affiliated entities on marketing costs,

RAILSIDE SUF

31. The Railside project raised approximately $34.7 million from approximately [,482

investors through the Railside OM. The funds raised were 1o be used lo acquire
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approximately 304 acres of land in the town of Millet, Alberta (the “Railside Lands™)

and enter into development-refated agreemens.

32, The Monitor’s SUF analysis is provided as Appendix “C”. A high level summary of
the Railside SUF Is outlined below:

Combined Railside Capilal and Railside Industrisl Park Analysis
| For the period of March I, 2008 to March 30, 2012
(3Cdn, Unaudited)

Cush Fnflows $34,274,581

i
5 Casl Qutflows

! Land purchase - 1252064 Atherra 1td, 22,733,376
Operating and Administrive Costs 9,168,624
Payments 1o A ffiliated Entitics and Unknown Transactions 2,192,636

Net Cash Inflows/(Outflows) $ 179,945

Overview

33.  DBased on the SUF analysis, the Monitor expected approximately $1.6 million more in
Railside’s bank account compared to actual ending cash, The variance is primarily a

result of disbursements in respect of approximately:

a) $2.2 million of apparent over payment of management fees, potentially
offset by a $1 million bank eror;

b) $233,000 additional land purchase; and
c)  $141,000 of unknown disbursements,
Receipts and Disburvementy

34, Net funds received by Railside from investors after administrative and commissions

total approximately $34.2 million.

et
w1

The Raiiside Lands were purchased from 125 for $22.5 million. As disclosed in the

OM, 125 purchased these lands for $15.1 million.

9
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41.

Included on the Railside Lands, is a small parcel of land adjacent o the raif tine. it was
advised by the project manager at the time, LP.M. Consulting that (his purchase would
be (he most cost effective method of gaining access to the rail line. In 2009 Railside

purchased this parcel of land for approximately $233,000.

Attached as Appendix “D” are the titles for all Railside Lands. The Monitor notes that
there are liens and pending lawsuit registrations ahead of the Railside Capital Inc.
mortgage. There are builders” liens by Wedler Engineering LLP {“Wedler Liens”)
totalling $70,753 for unpaid scrvices and a pending lawsuit by LP.M. 3 Development
Lid, (“IPM”™) for $49,828 in relation to the onsite services provided by IPM and

Wedler,

Management fees paid fo affiliated entities were greater than expected by

approximately $2.2 million. Expected management fees are calculated as 1% of total
capital raised under the OM. Similar o the Legacy and Airdrie Managerment
Agreements, the Monitor reviewed the Railside Management Agreement and
confirmed that in addition to the 1% fee, Railside was to reimburse cosls incurred for
scrvices provided by Management. The $2.2 million may polentially be offset by the
$1 million banking error and an additional $965,000 of development costs paid by
affiliated entities on behalf of Railside. The Monitor is waiting on supporting

documentation for these two outstanding mattess.

Similar 1o Legacy and Airdrie, during the time the Railside OM was being marketed,

approximately $2.2 million was spent by the affiliated entitics on marketing costs.

Supporting documentation has not been provided in regards to unknown disbursements

totalling approximately $141,000.

FOUNDATION PLACE SUF

‘The Foundation Place project raised approximately $8.5 million from approximately
440 investors through the Foundation Place OM. The funds raised were to be used to
purchase a parcel of land located on the south west corner of 1*' Street SE and 17"

Avenue SE in the City of Calgary (“Foundation Place Lands™).

HO
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42. The Monitor's SUF analysis is provided as Appendix “E". A high level summary of

the Foundation Place SUF is outlined below:

Combined Foundation Place Capital and Foundation Place Analysis
For the perjod of February 1, 2008 to February 28,2012

i. ; (3Cdn, Unaudited)
Cash Infiows 38,514,105
[ . “ask Outflows
Land purchase - 1252064 A tberra Lid. 4,420,000
Loan to 1252064 Alberta Lid. - Maikn Management P 1,562,500
( Operating and Administrive Costs 1,885,181
] Payments to A flillated Entities and Unknown Transactions 618,542

Net Cash Inftows/(Outflows ) 5 27882 i

Overview

43, Based on the SUF analysis. the Monitor expecled approximately $1.3 million more in

Foundation Place’s bank account compared to actual ending balance. The variance is

i N

primarily related to an approximate $1.56 million loan to 125 to purchase 50
partnership unils in Hatku Management Limited Partnership, partially offset by Jower

S than anticipated management fees of approximately $344.,000,
Receiply and Disbursements
{ 44, Net funds received by Foundation Place from investors afler administrative and

commissions total approximately $8.5 million,

45, The Foundation Lands were purchased from 125 for $4.4 miiiion,

i_ff_ OM, 125 purchased these lands for $3.06 million,

As disclosed in the

’/

46, Attached as Appendix “F are the titles for the Foundation Place Lands, The Monitor

notes that there are ecaveals and pending lawsuit registrations ahead of the Foundation

Place Capital Inc, mortgage. There arc caveats on the title by Mylonas Enterprises Lid.

The Monitor

ol . .

(“Mylonas™) and by Landstar Project Management I.ud. ("Landstar”).

understands that the original [and vendor, Mylonas, and Ruture project manager.

Landstar. retained certain rights under the Purchase and Sales Agreement 10 develop

-,

I

e
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- T

48,

49;

e -_.

50.

PN

and manage the site and to acquire rights fo the main tloor retail space, this is now in

dispute. The Landstar caveat for management fees has a maximum for project

management fces and expenditures of $750,000.
caned 125 approximately $1.56

‘The Monitor understands that Foundation Place |

million to purchase 50 partnership units in Haiku Management Limited Partnership, an

apartment complex in the city of Calgary. The Monitor has yet to determine what

priority, if any, Foundation Place has to these partnership units and any recoverics

there may be.

To determine what recoveries, if any, can be made from 125 in relation to the money

horrowed from Foundation Place, the Monitor will need to determine the universe of

e entities. The assets of the 125 need to be fully ascertained, net of

llow for 125 to potentially and develop a realization plan

creditors within thes

secured creditor claims, to 8

for those assets in order to distribute any funds to creditors. At this point, il is not

known when or if any recovery of these funds will be made.

paid to affiliated entities were less than expected by approximately

Manageraent fees
% of total capital raised

$344,000. Expected management fees are calculated as 1

under the OM.  Similar to the Legacy and Airdrie Management Agrecments, The

Monitor reviewed the Foundation Place Management Agreement and confirmed that in

addition to the 1% fee, Foundation Place was to resmburse costs incurred for services

provided by Management.

Similar to Legacy and Airdrie, during the time the Foundation OM was being

\narketed, approximately $2.2 million was spent by the affiliated entities on marketing

costs.

Supporting documentation has not been provided in regards to unknown disbursements

otalling approximately $134,000.
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MONITOR'S NEXT STEPS

Foundation Place SUF analysis and will provide relevant updates to the Cowrt as

{ ' 52, The Monitor continues to work with management to fully complete the Railside and
[ required. The remaining work is not considered significant given the Railside and

j Foundation Place SUF’s are considered to be substantially complete.

The Monitor of 125, 133 and HCMI has taken over from the Inspector with respect (o

Ln
()

an unalysis of sources and uses of funds for these entities and will continue to

complete that analysis.

Dated at Calgary, this 18th day of June, 2012.

I
ERNST & YOUNG INC.
: in its capacity ag
[ Monitor of Legacy, Airdrie
Railside and Foundation Plaece

Neil Narfaso ,C{\OC]RP, CBV Cassie Hemn, CA
Senior Vice-President Manager

orsi—

=
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Legecy Communities Inc.

Summary and Camparison of Actual and Expected Recaipts and Disbursemants

For the period of Oclober *, 2005 to November 30, 2011
{$Cdn, Unaudited)

Notes Actual Expeicted Variance
Cash inflows
Gross investmen from Bondholders per Affidavit of Ron Aitkens 1 35.361.800.10  35,351.800.10 -
Less: varigus costs 2 125,188.50 125,188.50Q
Net nvestments deposiled per bank statemant 35,236,611.50 35.236,611.80 -
nterest earneg 3 11,381.78 11,391.78 -
Total Cash Initows 35.248.003,.38  35.248.003.38 -
Cash Quifows
lavgstmenls and Assets
Purchased Lands 6.011.87130  5,600,000.00 411.871.30
Option and Option Lands 5 12,400.000.00  21,400,000.00 (9.600,000.00}
1252064 Alberta Lid, - Promissory Note 1 — Panama 6,8 4,864,480,00 - 1.664,880.00
1252064 and 1330075 Alberia Lid. - Promissory Nole 2 - Baisam Lake, Onlario 7.8 2.723,765.98 - 2,723,765.98
12520684 Alberia Lid, - Promissory Nole 3 - Liberty Crossing, Red Deer 7.8 1,.3580,000.00 - 1,350,000.00
1252064 Alberta Lid. - Promissory Nota 4 - Liberty Crossing, Red Deer 7.8 $90,000.00 - 580.0006 Q0
Water licanse g §937.582.72 §37,582.72
28.678,100.00  27,000,000.00 1,678,100.00
Operating and Administrive Cosls
Commissions 10 3.632,394 12 3.536.180.01 96.214.11
Olympia Trust 29,467.52 29,467.52 -
Eyelogic - Adnunistration Fees 225,142.37 426,142.37 -
Pre-development costs - Project Management 11 680,2G1.12 500.000.00 180.,201.42
Alberta and BC securities commission 847590 847590 -
Legal costy 74,831.91 74.831.97 .
Insurance 7.750.00 7.750,00
Property laxes $2,231.22 12,231 22
Bank charges 941.87 941 87 .
Advertising 12 52,704.37 - 52,704,37
Appraisals 12 9.580.85 - 9,580.85
Clher cosls 12 4.443.44 “ 4,443,944
4,739,164.69 4,396.020.80 343,143,89
Payments lo Affilialed Entities and Unknown Transaclions )
FCC o affiliated entity - Management Faes 13 1.632,152.80 1.481,416.01 150,736.68
Unknown disbursements 14 1580.035.00 - 190,035.00
1.822,187.69 1.481,416.01 240,771.68
Tutal Cash Qutfiows 35,239.452.38  32.877.435.81 2,362.015.57
MNet Cash Intlowsl(Outﬂows) §,5651.00 2,370,566.57  {2,352,01 5.57)
Opening Cash balance ss at October 1, 2005 (20.17)
Ending Cash balance as at November 30. 2011 B8,530.83
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Legacy Communities Ine.

Notes {o the Summary and Comparison of Actual 2nd Expected Receipts and Disbursements
For the period of October 1, 2005 to Novamber 30, 2014

{$Cdn, Unaudited)

1. Tofal investments as noted in the Affidavit of Ron Allkens {"Affidavit") agrees to the bondholder fisting
provided to the Monitor,

2. Closing costs associsted wilh the funds raised

3. Interest earned on funds invested in GICs,

4. The variaace is a result of mteres! charged on the vendor take back morigages.

5. The Monifor has identified two payments totalling $11.3 milion relaling to the option and fand purchase
and has requested supporing documentation for one payment totalling $1.1 million. Based on the liming
of the paymants, it appears the payment may relale |o fhe purchase of the shares of 1109211 Albenz Lig,
who is the entity that is a party to tha Option fo Purchase Agreement. The Menior has recently received
a copy of the share cerlificale of 1109211 Alberta Lid, 1o condirm that Legacy is a shareholder of the emity
and a copy of {he Purchase and Sale Agreement which confirms the tolal purchase prica for the apticns
and lands are $27 milfior, The breakdown of the Purchase Price is noted below. The Monitor
undersiands from Ron Aitkens Lhat 1109211 Alberia Lid. has no bank accounts, assets, or liabilities.

Amount (3} Acres

Purchased Lands 5,600,000 103.00
Shares of 1109211 Alberta Lid. 8.900.000

Option Lands 3,500,000 100.00
Qutstanding Option Lands 9,000,000 297.64
Total Purchase Price 27,000,000 500,64
Land and Option disbursements (18,000,000 (203.00)
Quisianding balance 9,000,000 297.64

The Cption Lands for which Legacy paid $3.5 million relates to Meridian 5, Range 3, Township 24, Section
10, Quarter SW which comprises a total of 151.83 acres. Legacy and the Pointen's are jolnt tenanis to an
undivided 34,14% or 51.83 acres. The remaining 100 acres are owned by Legacy.

6. Perthe Promissory Note, 2 total of $4,924,880 was to be paid {o Harvest Capital Mansgement, however,

acluat funds were paid lo the designated afillate 1252064 Alberta Lid. {"125") totalling $4,664,880. These
funds were paid on Seplember 24, 2007 and on Seplember 25, 2007, $4,664,880 was wired o Caslro &
Berguido tnternationat Inc. in Panama.

7. The Monitor was able 16 confirm that payments were made fo 125 and affiliated entities. The Monitor

has assumed that the amounts were Used as noled in the Promissory Notes. Reler to note 8.

8. Since the Monitor's second repert, Ernst & Young inc. has been appainted the Monilor of 125, 133, and

HCM. Itis our ntention Lo oblain a list of alt creditors. torm a realization plan of assels, and distribute
the funds based on the priority rankmgs of creditors. This process will determine the recoverable
amounts 1o investors.,

9. Legacy has purchased iwo walter licenses and paid a lofal of $937.582. The balance ouistanding on

the licanses totals $1,012,500 plus interest. One of the water licenses was purchased from 1330075
Alberia Lid ("133"), an sffiliated entity and $125,000 remaing Outstanding. The purchase and sale
agreements have been reviewed and amounts paid for the water licenses agree 10 the purchase price
noted in the agreements.

1330075 Albeda — Allen's Trout

Total Ltd. Famm Ine.
Purchase Price 1,950.000 950,000 1,000,000
Paymenls (937,500} {825,000) (112,500}
Quislanding Payments 1,042,500 125,000 887,500

As the Momilor of 133, we oblamed dotumentation indicating that 133 purchased fand from a third party
tor $825,00C. In order to obtain the lunds te purchase (he lands, 133 and Legacy entered into a
purchase and sale agreement whereby Legacy would purchase the water nghis agsociated with the
iand in the amount of $950,080. it appears the purpose of purehasing the waler righls was to fund 133'
purchase of the lands. The Jands rerained with 133 and were subsequently ransferred to Harvest
Group LP. The lands are secured by a morigage 1o a third party,

16 Commissions are calculaled as 10% of total capital raised, The variance indicales there is an

averpayment of commissions. 1 is likely that Foundation Capital Corp, who earns commissions was
overpaid. This overage can be combined with the overpayment of management fees. Reler to note 13,

11. Tre expected pre-development costs as noled in the OM wera understated.
12, The Management Agreements between Legacy and FCC were reviewed by the Monttor. The terms of the

agreement slate thal FCC is fo provide marketing, advertising, saies services and management services,
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Legacy Communities Ine,

Notes 1o the Summary and Comparison of Actuaf and Expected Receipts and Disbursements
For the period of Qctober 1, 2005 to Navembor 30, 2011

{$Cdn, Unauditad) i

Legacy is to compensate FCG by reimbursing FCC for oul of pocket expanses incurred in providing the
servicas in addilion to an annual fea of 1% of capital raised.

13. Expected management fees were calcutated for each OM separately as management fees may have baen

14,

limited to a specific amount depending on the OM. As a resull, the calculations for each OM s slightly
different. Tolal fees calculsted are from July 15, 2005 to Navember 30, 2011 Fees sre calculated at 1% of
capital raised and are due on an annual basis, Payments werg made to the follewing affiliated entities:

Foundation Capital Corporalion 233,457 95

Harves! Capital Management Inc, 70,348.63
Harvest Group LP {62,106.45)
Harvest Water Inc, 1,758.54

1252064 Adberta Lid.  1,328,750,00
1330075 Aberta Lid. 58,934.02

1,632,152.6%

Marketing invaices were provided by FCC and atfilfated entities for the period of January 2005 to September
2009, Actval marketing costs Inclired spanning the period of Legacy’s OMs. totalled approximately $1 3
million. Approximately $406,000 could be allocated o Legacy based on the number of OMs being marketed
by HarvesVFeundation during the same lime frame, As a result, the overpayrent of $246,950.79 which
consists of $150,736.68 (management fee overage) and $96,214,11 {overpayment of commissions) may be
considered to be supporied. The Monijler does not see the need o pursue this variance any furthar.
Unknown payments represent payments made by Legacy to unknown recipients. To date, no supporting
docurnentation has been provided by Legacy,
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Combined Afrdrie Capital Corporation and Alrdrie Country Estates Analysis
Summary and Comparison of Actual and Expected Receipts and Disbursements

For the period of October 1, 2006 to Noventher 30, 2011

{$Cdn, Unaudited)

Met Cash Inflowsi{Qutflows}

Combined
Notes Actual Expected Varlance
" Cash InfTows
Gross mvesiment from Bondholders 1 14,723,762.00 14,723,762.00 ~
Eguity investmant 1 14,738.50 14,738.50 -
L.ess: vanous cosis 54,488.64 54,468.64 -
Nast investments deposited per bank statement 2 14,684,031.86 14,664,031.86 -
Loan fram ACGC 3 11,413,150.00 11,942,231.40 {529,081.40)
Net loan o ACE 3 (11,413,150.00)  (11,942,231.40) 529,081.40
Unknown fransactions - Dieposits 4 2,480.00 - 2,450.00
Totat Cash inffaws 14, 686,481 86 14,684,031.86 2,450.C00
Cash cutflows
Land purchase and debt assumption - 1252084 Alberta Lid. 3 12,000,000.00 12,000,000.00 -
Oparating and Administrive Cosls
Commissions 5 1.387,880.00 1.472,376.20 (74.496.20}
Eyelogic 5 $6.476.24 156,674.05 {60,197.81)
Alberia and BC securities commission 6,938.61 6,939.61 -
Qlyrpla Trast 78.756.36 78,756.36 -
Legal fees 9,667.64 9,667.64 -
Bank charges 1.324.42 1,324.42 -
Qther minor costs B830.55 830.95 .
13,591, 875.22 13,726,569.23 {134,694.01)
Payments to Affilated Entities and Unlmawn Transactions
FCC or alfiliated entity - Management Fees 7 1,087.793.35 743,258.87 344,534.49
Unknown transaclions - Paymenls 4 315.00 - 315.00
1,088,108.35 743,258.87 344,849.49
Total Casfr Quifiovs 14,679,983.57 14,469,828, 10 210,155.48
6,498.29 214,203.76 {207,705.48}
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Combined Airdrie Capital Corporation and Alrdrie Country Estates Analysis

Notes to the Summatry and Comparison of Actual and Expected Receipts and Disbursements
For the period of October 1, 2006 to November 30, 2011

[8Can, Unaudited)

1, Total investmenis as noted in the Affidavit of Ron Aitkens {"Affidavit") agrees to the bondholder listing
provided to the Monitor.

2. Represents net funds raised through the Offering Memorandums ("OMM,

3. The loan trangaction is between Airdrie Capilal Corporation ("ACC") and Alrdrie Country Estates ("ACE™).
Pursuant to the Affidavit, ACE was to purchase the Lands from 1252064 Alberta Lid. {"125") with the loan

4. The sources of tha receipis and the recip
the Monifter has not pursued this further, . .

5. The variance reflects an underpayment of commissions. As third parties have likely bean paid their fees, the
Monitor assumes the underpayment is to FCC and should be offset against the overpayment of management
fees. Refer to note 6. .

8. Fees owing to Eyelogic have not been paidin full. The outstanding balance has been agreed to the
December 1, 2011 Statement of Account,

7. Consists of management fees calculated at 1% of ca
to Harvest Capital Management Inc. for working capi

ients of the disbursemaents are unknown. As the amount is minimal,

pital raised which are due on an annual basis and funds due
tad. Payments were made to the following affiliated entities:

Foundalion Capital Comporation 1 32,701.00
Harvest Group LP {23,407.65)
1252064 Alberta Lid.  978,500.00
1,087,793.35
el LA s i

Marketing invoices were provided by FCC and affiliated entities
Actual marketing costs incurred spanning the period of Airdrie’s
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Railside Capital In¢, and Railside Industrial Park Inc.

Summary and Comparison of Actual and Expocted Receipts and Disbumsements

For the period of March 1, 2008 to March 30, 2012
[5Cdn, Unaudited)

Noles Actual Expectad Variance
Cuash inflows
Gross investment from Bondholders 1 34,233.299.10 34.233.299.10 -
Less: various cosls 2 £9.00 59.00 -
Net investmenls deposiled per bank stalement 2 34,233,368.10 34,233.368.10 -
Loan fo Rallside Indusirial Park Inc. (30,192,504.00)  {30,192.504.00) -
Loan from Railside CGapital Inc. 30.192.504.00 30,192,504.00 -
Eyelogic shars purchase 600.00 500.00 .
GST Refunds 40,812.70 40,612.70 -
Tols! Cdsh inflows 34,274,580.80 34,274,560.80 -
Cash OQuiifows
investments and Assels
Purchase of Railside Lands from 1252064 AB Lid. 3 22.,500.000.00 22,500,000.¢0 -
Purchase of Hegedus Lands frem Chris Hegedus 4 233,376.27 - {233,376.27)
Qperating and Administrive Casts
Commissians 3,414,812.36 3.419,829.91 5.017.55
KMG Capital Inc. 112.760.04 112,760.04 -
Development costs 5,104,586.03 5,104,586.03 -
Management (ees - IBM 3 Developments Lid. 166.521.14 §65.521.14 -
Alberia and BC securities commission 19.955.14 19,855.14 -
Legal cosls 32,068.58 32,068.58 -
insurance 2,222.00 2,222.00 -
Property taxes 145.954.81 146.954.01
Bank chaiges 1.795.29 1,795.29 -
Advenising 167,948. 11 167,948.11 -
31,601,999.77 31,673.641.05 {228,358.72)
Payments to Affiliated Entities and Unknown Transaclions
Non-arms length parties
Foundation Capital Carp. 229.053.00 500,600.00 570.947.00
Harvest Capital Management inc, - 7.500.00 7.500.00
Harvest Group LP 18,317.00 . (18,317.00)
1252064 AB Lid. 2,830,140.73 - (2,830.140.73)
1330075 Alberta Lid. (25,500.00) - 25,500,00
FCC or affiialed enlity - Management Fees 58 3,052.010.73 807,500.00 (2,244 510.73)
RCT - Unknowmn disbursements 6 90,625.72 - {80,625.72)
RIP - Unknown disbursements & 50,000.00 {50.000.C0)
RIP - Daposit 7.8 (1.000,000.00) - 1,000,000.00
2,192,636,45 807,500.00 (1.385,136.45)
Total Cash Ouiflows 34,004,636.22 32,481,141.05 {1.613.495.17%)
Not Cash Inflows/{Outllows) 179,944,58 1,793,439,75 1.613,495.17
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Railside Capital Inc. and Raflside Industrial Park Inc.

Notes to Summary and Comparison of Actual and Expected Receipts and Disbursements
For the perlod of March 1, 2008 to March 30, 2012

{$Cdn, Unaudited)

. Gross investments from bondholders agree to the credilor fisting as at March 21, 2012,

2. The net investment deposited in the RCI bank account is greater than the gross investment raised by
369.00. I is possible that one of the unknown payments is a retum of Invesiment to a bondholder which
would reduce net investments and Increase various costs. The Moniter has requested an explanation for
this variance on June 11, 2012,

3. The purchase price agrees io the Purchase and Sale Agreement daled February 11, 2008 between
Railside industrial Park Inc. {"RIP*) and 1252064 Alberta Lid. (*125%). This is consistent with the information
provided in the Offering Memarandum {"OM").

4. RIP was advised by the Project Manager, IPM Consulting that the puschase of the lands would be the most
cos! effective method of gaining access te the CPR cail line, This purchase would be to the benefit of
polential awners who would have access lo the raitline for defivery and drop offs. The Purchase and Sale
agreement dated October 14, 2008 was between IPM Consulting or Assignee and Chris Hegedus.

5. Consiss of repayment of working capial and management fees. Expecled management fees are
calculaled at 1% of capilal raised and are due on an annual basis. It appears that actual fees paid are
higher than expecied. Cn June 12, 2012, a schedule of Railside invoices paid by affilialed entities was
provided. $4,374,85%.27 was supparled by copies of invoices and the Monitor was able 1o verify that the
funds were paid from the affiliated entilies bank account. However, $964,739.87 remains unsupported.
The Monilor has requested copies of invoices to verify the schedule. Payments made to the foltowing
alfliated entities are noted below;

Managemenl fees to FCC or affilialed entities 229,053
Harvest Group LP 18,317
1252064 AB Lig. 2,830,141
1330075 Alberia Lid. {25,500)
3,062,011

———— iy

Payments {o 125 are as follows:

28-Qct-08 2,500,000.00
10-Nov-08 1,000,000.00
20-Nov-08 1,000,008.00
21-Nov-08 1,0060,000.00
15-Dec-08 500,000.00
23-Dec-08 50,000.02
07-Jan-09 300,000.00
13-Jan-09 225,000.00
23-Feb-09 150,060.00
24-Feb-03 250,000.00
31-May-11 230,000.00
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Railside Capital Inc, and Railside Industrial Park Ine,

Notes to Summary and Comparison of Actual and Expected Receipts and Disbursements
For the period of March 1, 2008 to March 30, 2612

{5Cdn, Unaudited)

7,205,000.00
Less development cosis paid by affiliated enfiles (4,213,538.13)
Less IPM fees paid by affiliated entifies (151,321.14)
2,830,140.73

6. Unknown payments represent payments made by Raflside {o unknown reciplents, Supporiing
documentation was requested on May 10, 2012, The Monitor has not received support for these
disbursements.

7. Thereis an unknown deposit of $1 million on November 20, 2008, According to Ron Aitkens ("Allkens"),
125 made the depoéi:. Our review of 125's bank statement indicates lhere was a $1 million payment on
November 24, 2008 to an unknown recipient. Aitkens claims that the discrepancies in respect of the dates
was a banking eeror that was coriecled several days later. Aitkens has requested suppoiting documentation
from the banking institution to support his claim on June 12, 2012.

8. Our analysis indicales there is an overpayment of management fees of $2,244,510.73. However, if

. supporting documentation of $864,739.87 in respect of the development costs paid by affiiiated entities, and
the banking institution is available to provide supporting documentation that confirms thai 125 deposlted $1
million to Railside, the overpayment of management fees would be reduced as follows:

Current overpaymeni of management fees 224451073
Less: development costs paid by arfiliated entities {964,739.87)
Less: deposit by 125 (1,000,000.00)

279,770.85

A A e S 3.
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CERTIFIED cOPY OF
Lertificate of Title

LING SHORT LEGAL
0026 105 995G 4:;24;47;33;5E

TITLE NUMBER: 092 104 603
TRANSFER OF LAND

DATE: 08/04/200%9
AT TRZ TIME OF THIS CERTIFICATION i

RATLSIDE INDUSTRIAL PARK INC..
OF fi4 4002 9 AVE NORTH
LETHERIDGE

RLBERTA TLH &TB

IS THE OWHNER OF AN ESTATE IN FEE SIMPLE
OF AND IN

THE SOUTH EAST QUARTER OF SECTION THIRTY THREE {33}
TOWNSHIP FORTY SEVEN (47)

RANGE TWENTY FOUR (24)

WEST OF THE FOURTH MERIDIAN

CONTAINING 64.7 HECTARES {160 ACRES) MORE OR LESS,

EXCEPTING THEREQUT: HECTARES (ACRES) MORE OR LESS
A) THE MOST NORTHERLY SIXTY SIX (£6) FEET THROUGHOUT QF
THE SAID QUARTER SECTION FOR ROADWAY .62 1.00
B} PLAN 344BNY ROAD 1.84 4.54
C) PLAN 9422421 RORD 0.355 0.98

EXCEPTING THEREQUT ALL MINES AND MINBRALS

SUBJECT 10 THE ENCUMBRANCES,LIENS AND INTERESTS NOTYIFIED BY MEMORANDUM UNDER-
HRITTEN OR ENDORSED HEREON,OR WHICH MAY HEREAFTER BE MADE IN THE REGISTER.

ENCUMBRANCES, LIENS & INTYRESTS
REGIITRATION
NUNBRR DATE (D/W/Y} PARTICULARS

012 145 267 19/06/198) UTILITY RIGHT OF WAY
GRANTEE - ICG UTILITIES (PLAINS-WESTERN) LID.

082 173 131 25/04/2008 UTILITY RIGHT OF WAY
GRANTEE - BATTLE RIVER RURAL ELECTRIPICATION
ASSOCIATION LIMITED.

122 071 558 08/03/2012 MORTGAGE
’ MORTGAGEE - RAILSIDE CAPITAL INC..
84, 4002 - 9TH AVENUE NORTH
LETHERIDGE
ALBERTA T1HGETSB
ORIGINAL PRINCEIPAL AMOUNT: 534,199,100

{ CouTIMD )
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‘ _ | ‘Lertificate of Title

i TITLE NUMBER: 052 104 603

19 RXCLECAME GF IITLEE CEXTIFIER TNTY 3O BE AN ACCUEATE REPASOUCITON (F THE CERTIFILATE OF TITLE
MrRETOOVED MLy TELE U OAY OF Mucx M2

H t o 0
s b

“FUPPLRMENTARY INPORMATION*

CONBIDERAYION: SEB INGTRUMENT
MUNICIPALITY: COUNTY OF METASKIWIN NO. 10
REFERRNCE NUHBER:

072 687 858

TOTAL INSTRUHXRTH: 003

: : i H " P !
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CERTIFIED COPpPY OF
Lertificate of Title

] N 4 i

LINC SHORT LEGAL
0028 105 982 4:24;47;33;:8W

TRANSFER OF LAND

S TITLE NUMBER: 092 104 603 +1
DATE: 06/04/200%9

AT THE TIME OF THIB CERTIFICATION

RAILSIDE INDUSTRYAL PARK INC..
OF H4 4002 3 AVE NORTH
LETHARIDGE

ALBERTA TiH 6T8

IS THE OWNER OF AN ESTATE IN FEE SIMPLE
OF AND TIH

-/

THE SOUTH WEST QUARTER OF SECTION THIRTY THRER {33)
TOWNSHIP FPORTY SEVEN (47)

- RANGE THWENTY FOUR (24)

: WEST OF THE FQURTH MERIDIAN,

CONTAINING 65.2 HECTARES (161 ACRES) MORE OR L¥ESS.

EXCEPTING THEREQUT: HECTARES {ACRES} MORE OR LESS
A) ROADWAY DBICRIBED IN C.OF T, 79-B-2 1.62 1.00
B} PLAN 2633K% ROAD (NUISANCE GR.) 0.837 2.07
ROAD (RCCESS) 0.125 0.31
C} PLAN 3I4{46NY RORD 2.04 5,06
D} PLAN 9422421} RCAD 0.09¢ 0.22

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TQ WORKX THE SAME

SUBJECT TQ THE ENCUMBRANCES,LIENS AND INTERESTS NOTIFIED BY MEMORANDUM UNDER-
WRITTEN OR ENDORSED HEREON,OR WHICH MAY HEREAFTER BE MADE IN THE REGISTER.

ENCUMBRANCEH, LIENG & INTBRESTE
RRGISTHATION
HOUVBER DATE (Q/M/Y) PARTICULARE

812 123 931 28/05/1981 CAVEAT
RE 1 EASEMENT
CAVEATOR - ICG UTILITIES (PLAINS-WESTERN) LTD.

—_ Y Y s T

102 048 768 11/02/2010 BUILDER'S LIEN
LIENOR - WEDLER ENGINEERING LLP.
ATTN: BRUCE E. MINTZ
C/0 MINTZ LAW
400 THE DORCHESTER
10357 - 109 STRERT
EDMONTON
ALBERTA TSJ1N3
1 AGENT - GLEN DARYCHUX

RN

AMOUNT: $38,560
11Z 035 339 28/02/2011 BUILDER'S LIEBN
LIENOR - WEDLER ENGINEERING LLP.

c/0 LIEN PRQ INC.
201-12962 158 ST

|
[ |
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CERTIFIED COPY OF PAOS 2
Certiffeate of Title

SHORT LEGAL 4;24;47;33;5W

NAME RAILSIDE INDUSTRIAL PRRK INC.
NUMBER 092 104 503 +1
INCUMBRANCES, LIENS & INTERXSTS
REGIFTRATICN
RUKBRX DATE (D/N/T) PARTICULARE

BOMONTON

ALBERTA TSP4MB

AGENT - LIEN-~PRO INC,,
AMOUNT: $32,253

112 211 053 13/67/2011 CERTIFICATE OF LIS PENODENS
AFPECTS INSTRUMENT: 112055339

112 290 554 15/09/2011 CERTIFICATE OPF LIS PENDENS 1
BY - J.P.M, 3 DEVELOPHMENTS LTD..
COURT PILE RUMBER 1112000311

132 071 536 08/03/2012 MORTAAGE )
MORTGAGER - RAILSIDE CAPITAL INC.,
4, 4002 - 9TH AVENUE NORTH
LETHBRIDIE
ALBRERTA T1HGTE
ORIOINAL PRINCIPAL AMOUNT: $34,3195,100

THE EEXISTRAR OF TTYLER CERTIFAEE THIT 1O BE AN JACCLRATE AEPAGUCTION Of YuX CERTIFICATE oF TITLE
FPCCCENTED AfAEEN TXAE O DAY OF MAXIN fralt

LJIPPLERENTARY IHYORMATION®

CONBIDXRATION: SEE INSTRUMENT
HONICYPALITY: COUNTY OF WETASKIWIN NO. 10
AXFERENCE HUNDER:

072 687 868 1

TOTAL INBTROUMENTS« 006

i ! '

" —— P
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CERTIFIED COPY OF
Certificate of Witle

LINC SHORT LEGAL
00317 303 sS61 4:24;47232,588

B TITLE NUMBER: 032 410 920
Ceh TRANSFER OF LAND
DATE: 14/11/2009

w ) AT TER TIME OF THIS CERTIFICATION
A RAILSIDE INDUSTRIAL PARK INC,,
: OF 4, 4U0Z-9TH AVE
LETHBRIIIE

ALZERTA TIH sT8

I8 THE OWNER OF AN ESTATE IN FEE SIMPLE
OF AND IN

L. ALL THAT PORTION OF THE SOUTH BAST QUARTER OF SECTION THIRTY THO (32)
TOWNSHIP FORTY SEVEN (47)
. RANGE TWENTY FOUR {24) .
8 WESY OF 'THR FOURTH HERIDIAN
Co DESCRIBED AS FULLOHS: COMMENCING AT THE POINT OF INTERSECTION OF A LINE DRAWN
EAST OF, PARALIEL WITH, AND FIFTY (50) FERT DPERVENDICULARLY DISTANT PROM THR
CENTHE LINE OF THE CALGARY AND EDMONTON RAILHAY, AS SHOWN ON RAILHAY PLAN
7257BF WITH A LINE DRAWN BASTERLY AT RIGHT ANGLES FROM THE SAID CENTRE LINE
roo OF SAID RAILWAY.FROM A POINT THEREON WHICH IS DISTANT NORTHERLY EIGHT HUNDRED
: AND HINETY 3EVEN. (B97) FEET FROM ITS INTERSECTION WITH THE SOUTH LIMIT OF THE
SAID QUARTER SECTION MEASURED ALONG SAID CENTRE LINE, THENCE EASTERLY AND AT
RYGHT ANGLES FROM SAID CENTRE LINB OF SAXD RAXLWAY AND ALONG THE SOUTHERLY
LIMIT OF THE SATION GROUNDS OF THE CRLEANY AND EDMONTON RAILWAY, A DISTANCE OF
ONE HUNDRED (100} FBET; THENCE SQUTHERLY PARALLEL WITH THE SAID CENTRE LINE
OF SAID RAILHAY A DISTANCE OF TWO RUNDRED (200} FERT, THENCE WESTERLY AT RIGHT
ANGLES TO THE SAID CENTRE LINE OF SAID RAILWAY A DISTANCE OP ONE HUNDRED (100}
. PEET TO THE BASTERLY LIMIT OF THE SAID RIGHT OF WAY, THENCE ALONG THE BASTERLY
: LIMIT OF THE SAID HIGHT OF WAY A DISTANCE OF TWO HUNDRED (200} FEET, MORE OR
LESS TQ THE BOINT OF CCMMENCRMENT

SXCEPTING THEREOUT ALL MINES AND MINERALS

SUBJECT TO THE ENCUMHRANCES,LIENS AND INTERESTS NOTIFIED BY MEMDRANDUM UNDER-
YRITTEN OR ENDORSED HEREON,COR WHICH MAY HEREAFTER BB MADE IN THE REGISTER.

ERCUMARANCES, LIENS &k INTERESTH

REGISTRATION
NUMBER DATE (B/M/Y¥) PARTICULARH

122 071 558 0B/03/2012 MORTGAGE
MORTEAGEE - RAILSIDE CAPITAL INC..
#4, 4002 - 9TH AVENUE NORTH
LETHBRIDGE
ALBERTA T1HETH
ORIGINAL PRINCYPAL AMQUNT: $34,199,100

iy

] —
{
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PAGE 2

Cectifieate of Title

TITLE NUMBER: 092 410 920

) THE RESISTIAR OF TITLES CNTIPIES THIR TG 5 AN ACOLEATE REPSETUCT 10N OF The CERTTFICATE OF TITLE
LEPALMNTED SeadiN THIN Of BAY D WaCE L2012

*FUPPLENINTARY INFORMATIGNS
VALUE: $225,000
CONSIDXRATION: $225,000
HUNICIPALITY: TOWH OF MILLET
REFERXNUE NUNMXR:

- 012 225 5%
TOUTAL INSTRUMKNTS: 001
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Foundation Place Capitat Inc. and Foundation Place lnc,

Summary and Comparison of Actual and Expected Recefpts and Dishursements

Eor the period of February 1, 2008 te February 28, 2012
(§Cdn, Unaudited)

Hotes Actual Expected Varlance
]
Cash Inflows
Gross Invesiment from Bondholders 1 $,513,505.00 8,513,505.00
Less: various costs - -
Met irvestments deposited per bank stalement £,513,505.00 B8,513,505.00 .
Loan {o Foundation Place lac. (5,625,700.00) {6,541,255.28) (915,555.28)
Loan from Foundation Placs Capital Inc. 5525,700.00 B,541,255.28 915,555.28
Eyelogic share purchasa £00.00 £00.00
Total Cash Inflows 8.514,105.00 8,614,105.00
Cash Culflows
mvestments and Assels
Purchase of Foundation Landg from 1252064 Alberta Lid. 2 4,420,000.00 4,500,000.80 (80.000.00)
tean to 1252064 - Haku Management LP 3 1,562.500.00 - 1,562,500.00
Operafing and Adminisirive Costs
Commissions 852,000.00 850,500.00 1.500.00
KMC Capital Ine, 47 032.23 47.032.23
Project Management - Landstar Teamworks 405,177.17 A05,177.17
Development gosis 559,588.67 559,988.67 -
Albesta and BC securiies commission 7.125.16 1.22576
Legal cosls 12,08%.50 12,089.50
Bank charges 1.167.83 1,167.83 -
) 7.867,681.16 6,383.681.16 1.484,000.00
Payments to Affiliated Enlitfes and Unknown Transactions
Non-arms length paries . .
Foungation Capital Corp, 97.540.00 813.461.70 (715,921.70)
Harvest Capilal Management Inc. - 15,000.60 {15.000.00)
1330075 Alberia Lid. 387,000.00 187,000.00
FCC or affiliated enfiy - Manegement Fees 4 ‘ 484,540.00 328.451.70 {343,921.70)
FPI - Ussknown disbursemenls 5 134,001.65 - 134,001.65
| 618.541.65 82846170 (209,920.05)
Total Castr Outflows 8.486,222.81 7.212,142.86 1,214 ,679.95
27,382.1% 1,301,962.14 {1,274,079.95}

Net Cash Inflows/{Outfiows)
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Foundation Place Capital Inc. and Foundatfon Place Inc.

Notes to Summary and Gomparison of Actual and Expected Receipts and Disbursements
For the period of February 1, 2008 to ¥ ebruary 28, 2012

($Cdn, Unaudited)

1. Agrees lo bondholderlisting provided to the Monitor.

2. The Monitor requested a copy of the statement of adjusiments and statement of receipts and disbursements
on May 16, 2012 fo cenfirm the actual price paid by Foundation. The Monitor has not received these
supporting documentations,

3. Based on the limited information provided by Foundation, it appears that Foundation loaned 1252064
Alberta Ltd, ("125") $1,562,500 via payrnent ia Schinnour Matkin Law for the purchase of 50 units of Haiku

-Management Limtied Partnership. 1 is cur understanding that the units are in the name of 125. The
Monitor has requested a complete copy of the Limited Partnership agreement dated January 30, 2049 and
an explanation of the fransaction. This documentation has not been provided lo the Monitor,

4. Expected management fees are calculated at 1% of capital raised and are due on an annual basis, it

appears hat aclual fees paid are less than expected. On April 3, 2008, 1330075 Alberta Lid, {1337
receives $387,000. Our review of 133's bank statement indicates that on the same day the funds are
transferred, a fotal of $1,629,616 is transferred to an unknown recipient. The Monitor requested supporting
documentation on June 4, 2012. The Monitor has not received support for this disbursement.

3. There are three unknown payments paid by FP} which are listed below. The Monitor requested supporting

documentation on May 10, 2012, The Monitor has nof received support for these disbursements.

31-Mar-10 | 123,501.65
13-May-11 10.500.00
134,001.65
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LARD TITLE CERTIFTCATR

[e2 4 FHURT LEXGAL TITLE MUOHAKR
9434 198 03k 1011437 4541 10% 10§ 858

LAl DRDCRTPTTCN

PLAE AGAL49T

BLIe &

Lor 4t .

EITKPYING THXRECUT ALL HINEE AND MINTAALA
BFTATE 1 red FINFLE

ATS RXFHARNCE: 5:1;74) 105w .

WORICIPALITYt CITY OF CALGANY

REFRAKHMCK NOWAIR: 101 093 813
091 N3 361

L o s e g - [P

RETIZTENXD OMTRR (5}

RROIFTRATION DATRIINY} DOCLMINT TYFE arus CONFITRATION

—————— LIS N ———

181 106 azs 15/04/7010 PLAM OP BURVEY ~
NEW TITLE

CATERR

FOUSTATION PLACE T, .
or P4,4002 §TH AVE KRaRTS
LyFHRRIDSE

ALECRTA THI &8

ENCUNBRANCEN, LINWR & INTEZRZSTS

RAXGINTRATTCH
WIHBER. DRTE (D/MNSE . PRRTICULARE

Q31 390 476 QF/0B/2004 CAVIAT
RX 5 AFSTRICTIVE COYINANT

{ covrmvoL )

&
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BCOWMEINCES, LI ¢ TITIDOAETS
raox 3

XX RTRATEON ¥ 101 106 9%y

AR o (0T PARTICULARS

- ——— o it i L L Y e

o041 1¥9 477 93/08/2004 CAYVRNT
X ¢ ARFTRICTIVE CUBDNY

071 434 €9 30/00/200T CAVERY .
. X 1 MATEWRZ OF PORCHAEE & EMR , BY.

CAVEATCR - JOLOMS DITERFAYIOM 14T, .
5 101 kD MVD
COCHRAIE

ALXENTH, TACIH
AGRMT ~ NNELLEY ¥ MANBOLT.

031 g¥1 720 0670473008 CAVIENY
AX ¢ MOREXHENT CHARODE) LAND
EAVIATOR - LARDETAR TIINHOAXY PROJICT JOMRMNILINENT
Tre.
C/0 FOXMOTT & CONPANY, 3, 201 ORARD BOULXVRD
COCHRARS
ALEERTR TLCIOH
ADEOIY - MAMIL WAKBOTT

01 131 2333 01/0772009 HOWTGAIE
XE = FOUNTATION YLACK CAPXTAL INC,,
4, 10077 AVENCUT WORTH

LI 0E
ALAEATR TIRETS
ORIOIMAL PRINCIFAL MMCONT: 58,900,000

173 3L 4 P$/02/2033 CIATIVICATE ©F LIS PEADECN
WY = LANDSTAR TEANRORIE PROJECT HANAMDNDNT LTD..

COTAL INFTIENSNTS: 006

THE REQYPTRAR OF TITLXO CRRTIFLXS THIF TO Xt JF ADCURATE
REFRCOOUCTION OF THE CauTIPIChTE (F TITLE AMHESTWTID
KIPETW THIN. 15 DAY OF MAACK, 3017 AT 0817 A.X.

ORDYR NOWEXN: 20416443

CURTCHCER FILE WGy 444-V.5mith

SEND OF CIXELFICATE?
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THE APOVE TRIVISICNS DO 0T PRSMINDT THE GNYGIWAL PUPCEASEX YROX
XLHDTN THIR UINGDIFIRD FRODOCT Dt ANY RITONT, OPDNTLM, APPHAISAL OX
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Exhibit M

This is Exhibit © ™ * to the Affidavit of
NETL NAREASo sworn before

me this 2% dayof_ Juw\ 20 13

A Commissioner for Qaths in and for
the Province of Alberta

L. R. HUBER
MY COMMISSION EXPIRES
MARCH 27,20 11§
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COURT FILE NUMBER
COURT

JUDICIAL CENTRE
PLAINTIFES

DEFENDANTS

DOCUMENT

WELegal06D TE D000 186974 1 Ev2

CLERK'S STAMP
FoRrp 10
[RULE 3.25]

1301-
COURT OF QUEEN'S BENCH OF ALBERTA
CALGARY

JAMES ROEMMICH, BARRIE REAGAN, ADRIEN JOLY, SHAWNA
JOLY, RODNEY COPPOCK, LUCIENNE ROMAN, BILL DICKSON, JOE
OVERWATER, BARBARA DICKSON, TIMOTHY FAST, and KEN SMITH
as Representative Plaintiffs )

RONALD JAMES AITKENS, LUCILLE AITKENS, TERRESSA MOORE,
ROY JUERGEN BEYER, BEYER CONSULTING LTD, FRANK
LONARDELLI, TOM STAN, SCOTT ROHRER, MARK McCARTHY
RALPH BENNETSEN, NOEL WINTER, WAYNE TINKER, FOUNDATION
HOMES INC., HARVEST DIVERSIFIED INVESTMENTS '2° LTD,
HARVEST D]VLRSI}‘!.ED CAPITAL "2" LTD., HARVEST DWERSIFIED
INVESTMENTS I LTD.,, HARVEST D]VERSI['IED CAPITAL T LTD,
FOUNDATION MORTGAGE "3¢ CORPORATION, HARBCGUR VIEW
CAPITAL INC., HARBOUR VIEW LANDING INC, FOUNDATION
CAPITAL COR.PORATION 1379599 ALBERTA LTD EYELOGIC
SYSTEMS INC., EXEMPT EXPERTS INC., TARGET CAPI’I‘AL INC,,
FOUNDATION RI:.SOURCES TRUST or TOUNDA’I TON GROUP CAPT FAI_.
TRUST dib/a FOUNDATION RESOURCES OIL & GAS, NEO
EXPLORATION INC., CORVAL ENERGY LTD., FOUNDATION GROUP
DEVELOPMENT TRUS’I FOUNDATION RESOURCES LIMITED
PARTNERSHIP, FOUNDA'IION RESOURCES GP CORPORATION,
FOUNDATION GROUP CAPITAL TRUST, 1236120 ALBERTA LTD,
1277169 ALBERTA LTD., 1330073 ALBERTA LTD., HARVEST WATER
LTD.,, FOUNDATION SBCURITIES CORP, and FOUR SQUARED
MANAGEMENT INC,

Broupht under the Class Proceedings Act

STATEMENT OF CLAIV
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Statement of facts relicd on:

THE PARTILS

The Representative Plaintiffs are residents of Alberta. They bring this action on their
own behalf and on behalf of all persons whe invested in or with, or loaned money to any
of the Defendants and who were defrauded, misled, harmed or not repaid in full or in part
by any of the Defendants, with respect to the Investment Scheme described below (the
"Class Members"). |

The Defendants Ronald James Aitkens ("Aitkens"), Terressa Moore, Roy Juergen Beyer,
Frank Lonardelli, Tom Stan, Scott Robrer, Mark McCarthy, Noel Winter, Wayne Tinker
and Ralph Bennetsen (collectively, the "Personal Defendants™) are, to the best of the
Plaintiffs' knowledge, residents of Alberta. The Personal Defendants conitolled, directed,

and benefited from the Investment Scheme described below,

The Defendants Beyer Consulting Lid., 1379599 Alberta Ltd., 1236120 Alberta Ltd.,
1277169 Alberta Ltd., 1588803 Alberta Ltd., 1330073 Alberta Ltd., Foundation Homes
Inc., Harvest Diversified Investments "2" Ltd., Harvest Diversified Capital "2" Lid,,
Harvest Investments I Tid., Harvest Diversified Capital 1 Lid,, and Four Squared
Management Inc. ("Four Squared") are all Corporations utilized by the Personal
Defendants to shelter and convert Investor Funds (collectively, the "Personal Defendant

Corporations™).

The Defendants Foundation Mortgage "3 Corporation ("FM3"), Harbour View Capilal
Inc., Harbour View Landing Inc., Foundation Resources Trust or Foundation Group
Capitat Trust d/b/a Foundation Resources Oil & Gas ("FROG™), Corval Energy Ltd,,
Foundation Group Development Trust, Foundation Resources Limited Partnership,
Foundation Resources GP Corparation, Neo Exploration Inc., and Harvest Water Lid.
(collectively, the "Project Companies") are, to best of the Plaintiffs’ knowledge, entities

which carry on business and are headquartered in Alberia.

The Project Companics were organized, incorporated and employed by the Personal

Defendants, or by some other combination of the Defendants, for the purpose of

W LegalGo7a 1000 1180574 1 2v2
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implementing and perpetrating the Investment Scheme described below, and they are the
vehicles by which it was carried out and perpetrated. At all material times, the Project

Companies:

{a) were under the common control and direction of Aitkens and the other Personal

Defendants;
(b)  were operated in a non-arms' length manner;

(c) were operated at the direction of Aitkens and other the Personal Defendants for

the purpose of implementing the Investment Scheme;

(d)  were used interchangeably when dealing with third parties for whatever purpose

suited the Defendants at any particular point in time;
(e) failed to maintain their individual, corporate or business identity or purpose; and

€3] were operated and held out as part of a single, integrated enterprise called “The

Harvest Group of Companies".

Fach of the Project Companies and the Personal Defendant Corporations is a body

corporate incorporated pursuant to the laws of Alberta.

Tt is the Plaintiffs' current intention to seek leave of this Honourable Court to name the
following corporations, also used by the Personal Defendants in the Investment Scheme,
as additional Defendants, if and only if stays in place purswant io the Companies’
Creditors Arrangement Act, RSC 1985, ¢. C-36, awc lifted or varied: -1252064 Alberta
Lid., 1330075 Alberta Ltd., Harvest Capital Management Inc., 1357686 Alberta Ltd., and

1610822 Alberta Lid,

The Defendants Foundation Capital Corporation and Foundation Securities Corp.

(collectively, the "Dealer Defendants") were used by the other Defendants, or certain of
them, as exempt market dealers to market and sell securities in the Project Companies to

investors. They ate bodies corporaie incorporated pursuant to the laws of Alberta.

WSLepahieeo7 60000 18869741 2v)
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9. The Defendants Eyelogic Systems Inc. ("Eyelogic"), Exempt Experts Inc., and Target
Capital Inc. (collectively, the _"Eyelogic Defendants™), are Alberta corporations. They are
bodies corporate incorporated pursuant to the laws of Alberta. The Eyelogic Defendants

assisted in the perpetration of the Investment Scheme described below.

10.  Although the Project Companies are named parties, the only relief sought in respect of
them ig relief available for their benefit under the oppression provisions of the Business

Corporations Act, R.8.A. 2000, c. B-9, as amended (the "43C4").

THE INVESTMENT SCHEME GENERALLY

11. Cormmencing in or about 2001, the Defendants, or certain of them, conspired and acted
jointly to mislead the Plaintiffs and Class Members and to defraud them of funds by
rneans of an investment scheme (the "Investment Scheme"). In particular, the Defendants

agreed 1o, and they did:

(&) solicit and convert funds from investors by promoting land development and other
"projects" in various jurisdictions through misleading, illegal and improper

means;

()  use funds from one group of investors not for the purposes communicated to the
investors, but rather to pay “returns" to other investors in pyramid or ponzi

scheme fashion to create a false impression of prosperity and validity; and

(c) convert cerfain of the investors' funds to their own use for the purpose of

enriching themselves,

12.  As described below, the Investment Scheme was a fraudulent means designed and catried
out by the Defendants, ot certain of them, to acquire and convert to their own benefit the

Plaintiffs' and Class Members’ money.

13. The Defendants, or certain them, solicited, raised and spent funds from investors ina
manner that contravened the Securities Act (Alberta), including, but not limited to parts

17 and 17.01 thereof, and equivalent legislation in other provinces.

WSLepalGEIT6TAO00G 1186574 1202
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Since approximately 2001, the Defendants have illegally solicited funds from hundreds of
investors in connection with approximately 16 purported real csfate development,
resource development, or financial investment projects (the "Projects™), none of which
was genuine or as represented. In totel, the Defendants raised approximately
$500,000,000.00 in connection with the Projects, none of which ever came to fruition or

produced any meaningful or genuine returns to investors.

The Defendants promoted the Projects through presentations, seminars, word of mouth,
handouts and, in most cases, through "Offering Memoranda" (the "OMs"). The OMs
were conceived, created and employed to citcumvent cettain public protection provisions
of securities legislation, The OMs, the other promotional material, and the information
communicated verbally to investors were tife with falsechoods and misrepresentations

concerning the Projects, including express and implied representations that:

{a) the investments were safe, risk-free, and that retums were guaranteed;

(b)  investor funds would be used solely for the purposes stated;

() investors would be updated regularly and provided with financial statements; and

()  such further or other misrepresentations as will be proved at the frial of this

Action,

For most Projects, the Defendants created separate Project Companies, raised funds in
respect of each Project through the means described in paragraph 15, and represented to
investors that they would receive a "unit" consisting of a bond paying interest at a set
annual rate, plus a share entitling the holder to significant eventual profits, For other
Projects, the Defendants offered a bond that was to pay a high rate of inlerest. Once
finds were thereby raised from investors, the Defendants comimingled and
misappropriated the funds (often via improvident and fraudulent transactions with non-
arms' length entities) for their own benefit. The Defendants failed to cause the Project

Companies to use investors' funds as represented in the OMs,

WHLeyal06S76 NA00A1IEE574 [2v2
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17.

18.

19,

20.

-7

The Personal Defendants conspired and worked together to perpefrate the Investment
Schﬁme.. They retained agents to help promote the Projects, in each case providing such
agents with” false information abowt the Projects with the intention that prospective

investors would in turn be misled by the agents.

THE DEFENDANTS

The Plainiiffs do not yet know the exact role played by cach of the Defendants in the
Investment Scheme, Aitkens is an officer, director and shareholder of most of the Project
Compahies; and in every case he was the directing or controlling mind. Aitkens
coneeived of and formed "“The Harvest Group of Companies”, deseribed below, and he
authorized, directed, perinitted or acquiesced in the creation and use of promiotional
materials to market the.Projects to investors. Altkens personally moved the scheme
forward, made misrepresentations as described above to investors, and received benefit
from investors' funds. Altkens was the "face” of The Harvest Group of Companies and of

the Investment Scheme.

OVERVIEW: HARVEST GROUP OF COMPANIES

Each of the Defendants other than the Eyelogic Defendants held itself out as belonging to
and operating under a common structure and organization known as "The Harvest Group
of Companies." The stated purpose of The Harvest Croup of Companiecs was to
introduce commercial real estate invesiment to thousands of investors. Under the name
and style of The Harvest Group of Companies, the Defendants promoted investments in
the Praject Companies, most of which were purported real estate developments, but some

of which involved oil and gas or financial investments.

The Project Companies operated at the control and direction of Aitkens and the other
Personal Defendants. Hach was merely a shell, sham, or captive company formed and/or
incorporated for the purpose of obscuring this common purpose and organization,
Although ostensibly in the business of providing legitimate real estate investments and
developments, The Harvest Group of Companies was really in the business of improperly

enriching the Personal Defendants.

WSLegai\DE 76 HOR0D NBEETHI2v2
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22.

23,

-8-

Aitkens and the other Personal Defendants used two non arms'-length entities, the Dealer
Defendants, to market and sell exempt market securities in the various Projeots, Often
the Dealer Defendants solicited such investments by conducting free "educational
seminars” about financial well-being and investment strategies, so as to provide a veneer
of tespectability for the fundraising activities of Aitkens and the other Personal
Defendants. The seminars were designed to encourage attendees to invest in the Projects,
and sometimes to mortgage their homes ot use their TFSA or RRSP accounts {0 do so.
To strengthen this veneer of respectability, the Defendants structured the investments o
be eligible for registered savings plans, they prepared giocuments styled as OMs (but
which are not in fact OMs as that term is used in the Securities Act, R.S.A. 2000, ¢.5-4
(the "Securities Act")) designed to suggest that the investments were sophisticated and
complied with securities legislatiozi, they represented that the imvestments were "safe”,
risk-free, and “guaranteed", and they highlighted and emphasized the relative safety of

investing in land, such as by the following proclamatiom:

Real Estate cannot be lost or stolen, nor can it be taken away.
Purchased with common sense, paid for in full, and managed with
reasonable care, it's the safest investment in the world.

But the Defendants marketed no interests in land —~ they marketed securities.
The Defendants solicited investments in the following Projects:
(@) Speculative real estate developments, including;

)] Railside Industrial Park;

(.ii) Foulndation Place:

(iiiy  Legacy Communities;

(iv)  Airdrie Country Estates;

(v}  Spruce Ridge Estates;

(vi)  Rocky View Estates;

WSLEEeOGOTETOD0IBE0TA12v2
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(vii)  Stoney View Crossing;

(viil) Harbour View Landing; and

(ix)  Cimarron,
(b)  FROG, a speculative oil and gas project;
(¢ Bond investments known as Benchmark Capital, FM1, FM2, and FM3; and
(@)  Retail complexes known as Liberty Crossing and West Springs.

24, The Defendants falsely emphasized the supposed safety and relatively risk free nature of
each of the investments, guatantecing or assuring investors of both steady cash flow and

capital appreciation.

25, However, the investments were in fact high-risk, speculative investments, on which

positive returns were made nearly impossible by the conduct of the Defendants including:

(a)  the high and improper “lift" at which the investments were sold to investors. This
A" provided substantial benefits to the Personal Defendants and their Personal
Defendant Corporations and others, but had to be overcome before any retwns o

investors could be genetated;

(by  improper, improvident, and nonsensical "management fees" charged by related
entities despite those entities providing little or no actual management or

oversight;

()  the use of funds raised from investors for unrelated, undisclosed purposes,
including “loans”, “investments" and transfers fo other related entities, often
supported or documenied by sham agreements or promissory notes, all of which
diverted investor funds away from the stated purpose of each investment such that
the Defendants were enriched while insufficient funds were left to actually carry

out the promised investment objectives; and
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(d) the use of the Project Companies as vehicles for enriching the Personal

Defendants at the expense of investors,

THE PROJECTS

Real Estate Developmenis

26,

27.

The Defendants behaved in largely the same way for each real estate development
project, Generally, investors were sold “units", which consisted of a bond issued by one
corporation (the "BondCo") and non-voting common shares of another corporation (the
“ShareCo"). The bulk of the purchase price of each unit went to the BondCo. The
BondCo was to then loan investor funds to the ShareCo, purportedly to carry out the
development activities and to hold the land being developed. The Defendants, or any of

them, told investors that this investment structure:
(a) allowed for registered plan eligibility; and

(b)  allowed for investors to benefit from both cash flow from the BondCo and capital

gains from the ShareCo.

In every instance, the developments were sold using documents styled as OMs which
stated that investor funds would be used only to purchase and develop land. In fact, this
was a misrepresentation. The real estate developments were nothing more than attempts

to benefit the Personal Defendants at the expense of investors. This was accomplished
by:

a urchasing land from non arrns'-Jlength parties at inflated and improper valuations
p g p prop

to give gains or "lift" to the Personal Defendants;

{b) using money raised from investors to pa}" "fees" and make "loans”, which were
nothing more than thinly disguised transfers of funds to non arms*-length entities
for the purpose of commingling and concealing the flow of investor funds out of

the Projects, and ultimately diverting those funds to the benefii of the Personal

Defendants;
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(c) not using funds as represented in the OMs and, in fact, not engaging in any or any

substantial development activities;

(d) denyinig the investors financial and other information with respect to the Projects,
fo which investors were propetly entitled as shareholders, creditors, or owners of

partnership/trust units; and

(e) failing to manage the investments of the Plaintiffs with reasonable care. The
Investment Scheme was an abject failure for investors, Only the Defendants

benefitted.

28.  As outlined with specific respect to each Project below, not a single real estate
development marketed by the Defendants has moved past even the most preliminary
conceptual planning stages. The Defendants, or certain of them, have improperly taken
so many funds from each of the Projects that there are no longer funds sufficient to

undertake any development.

Purported Real Estate Development — Rallside Industrial Park

79.  Pugsnant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
ot certain of them, solicited investments in Railside Capital Inc. and Railside Indusirial
Park Inc., purportedly for the purpose of purchasing land to develop, and then
developing, an industrial park near Millet, Afberta to be known as the Railside Industrial

Park, the legal description of which is set out in Schedule "A" to the Statement of Claim.

30.  Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase "units" comprised of bonds issued by Railside Capital Inc., and
non-voting common shares in Railside Industrial Park Inc. The units were priced at

$100.00 each. The bonds were to pay interest at a rate of 7% per annum.

31 On the basis of representations made by the Defendants, or certain of them, and/or their
said agents, the Representative Plaintiff James Roemmich purchased 250 uniis for a total

price of $25,000.00, in or around March 6, 2008.
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f- 32,  The Defendants, or certain of them, raised $35,000,000.00 from investors in the Railside
- Industrial Park Project. OF that, only $22,700,000.00 was used towards the purchase of

[' land, which purchase was made from another member of The Harvest Group of
- Companies, 1252064 Alberta Lid. ("1252064"), at 2n inflated and improvident value,
"i' | 33, In truth, and contrary to representations made by the Defendants and their said agents, the

Defendants, or cettain of them, improperfy peid themselves $9,100,000.00 in operating
and adminjstration costs, and made further improper payments totaling $2,200,000.00 to

affiliated entities and unknown parties.

34, 1252064 also apparently owes Railside Industrial Park Inc. in excess of $6,200,000.00

due to an improvident and improper “loan” from Railside Industrial Park Inc. fo 1252064

for reasons unknown and which is apparently unsecured,

35, Few if any development activities have taken place with respect to the Railside [ndustrial
Park Project. Bonds were to be redeemed April 30, 2012, They were not. The said

Representative Plaintiff has lost the vast majority of the value of his invesiment,

p—n Ty e

36.  The said Representative Plainiiff and the other affected Class Members have suffered
‘ damage and loss as a result of the Project. Alternatively, the Defendants, or certain of

them, have been enriched by receipt of investor funds in connection with the project, the
Representative Plaintiffs and the other affected Class Members have been deprived, and

there is no juristic reason for either the envichment or the deprivation.

|
1 = Purporied Real Estate Development — Foundation Place
37.  Pursuant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
T ar certain of them, solicited investments in Foundation Place Capital Inc. and Foundation
Place Inc., purportedly for the purpose of purchasing land to develop, and then
developing, an office building complex in downtown Calgary, Alberta to be known as
Foundation Place, the legal description of which is set out in Schedule "A” to the

|
1 Statement of Claim,
\
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41.

43,

44,
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Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase "units” comprised of bonds issued by Foundation Place Capital Inc.,
and non-voting common shares in Foundation Place Inc. The units were priced at

$100.00 each. The bonds were to pay interest af a rate of 7% per annum.

On the basis of representations made by the Defendants and/or their said agents, the
Representative Plaintiff James Roemmich purchased 750 wnits for a total price of

$75,000.00, in or around August 8, 2008,

The Defendants, or certain of them, raised $8,500,000.00 from investors in the
Foundation Place Project. Of that, only $4,400,000.00 was used towards the purchase of

land, which purchase was made from 1252064 at an inflated and improvident value,

In reality, and contrary to representations made by the Defendants and their said agents,
the Defendants, or certain of them, improperly paid themselves $1,900,000.00 in
operating and administration costs, and made further improper payments totaling

$618,000.00 to affiliated entities and unknown parties,

The Defendants, or certain of them, caused Foundation Place Capital Inc. and/or
Foundation Place Inc. fo make undisclosed, unauihorized, secret loans to 1252064 for
purposes unknown, at unknown terms, Such a use of funds was not disclosed in the OMs
issued for the Foundation Place Project. One such "loan” was made by either Foundation
Place Capital Ine. or Foundation Place Inc, to 1250564 for an investment to be made in a
corporation called Haiku Management Inc. in the amount of $1,562,500.00, $700,000.00

of which was improperly transferred by Hailku Management Inc. to Aitkens.

Few if any development activities have taken place with respect to the Foundation Place
Project. Bonds were [0 be redeemed March 31, 2012. They were not. The said

Representative Plaintiff has lost the vast majority of the value of his investment,

The said Representative Plaintiff and the other affected Class Members have suffered
damage and loss as a result of the Project. Alternatively, the Defendants, or certain of

thern, have been enriched by receipt of investor funds in connection with the projeet, the
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said Representative Plaintiff and the other affected Class Members have been deprived,

and there is no juristic reason for either the enrichment or the deprivation.

Purported Real Estate Development — Legacy Communities

43.

46.

47,

48.

49.

Pursuamt fo the Investment Scheme, th.rough Aitkens and/or other agents, the Defendants,
or certain of them, solicited investments in Legacy Communities Inc. ("Legacy”),
purportedly for the purpose of purchasing land to develop, and then developing, a
community to be known as Legacy Communities near the Glencoe Golf & Country Chib
and Elbow Valley Estates in Calgary, Alberta the legal description of which is set out in
Schedule "A" to the Statement of Claim,

Through Aitkens andfor other agents, the Defendants, or certain of them, solicited
investors to purchase "units" comprised of bonds issued by.lLegacy and non-voting
common shares in Legacy at a price of $100.00 per unit. The bonds were 1o pay interest

at a rate of 6% per annum,

On the basis of the representations made by the Defendants and/or their said agents, the
Representative Plaintiff Rodney Coppock purchased 200 units for a total price of
$20,000.00, in or around June 15, 2007.

The Defendants, or certain of them, raised $35,400,000.00 from 1,746 investors in the
Legacy Communities Project. Of that, only $17,900,000.00 was used towards the

purchase of land,

In truth, and contrary to representations made by the Defendants, or certain- of them, and
their agents, the Defendants, or certain of them, improperly paid the bulk of the funds
raised by Legacy to related entitfes, including 1252064, 1330075 Alberta Lid.
("1330075"), and Harvest Capital Management Inc. The Defendants, or certain of them,
transferred $4.700,000.00 of investor funds to 1252064, through a law firm in Panama.
In exchange, with no plausible explanation, Legacy was granted an unsecured Promissory

Note by Harvest Capital Management Inc, (not 1252064), which Promissory Note

remains unpaid,
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The Defendants, or certain of them, caused Legacy to make further unapproved and
improper payments to a variety of other related entities, including to Foundation Capital
Cotporation in the amount of approximately $233,000.00, to Harvest Capital
Management Inc. in the amount of $121,000.00, to Harvest Water Inc. in the amount of
$1,758.00, to 1252064 in the amount of $1,046,000.00, and to 1330075 in the amouat of
approximately $276,000.00, contrary to the-terms of the OMs and confrary fo

representations made to investors.

These “investrments” were later claimed by the Defendants to have been made pursuant to
an unwitnessed "Investment Agreement” which was purportedly executed by Aitkens on
behalf of both Legacy and Harvest Capital Management Inc. Neither the supposed
"Tnyestment Agreement”, nor such a use of funds was ever disclosed fo existing or
prospective investors. The "investments" were made on commercially unreasonable
terms, they were improperly or insufficiently documented, and they were unsecured and

unprotected.

The Defendants, or certain of them, ceused Legacy to make additional improper
payments of $549,000.00 by way of alleged management fees to unknown affiliated
entities, and a further neatly $664,000.00 was improperly paid to unknown related
entities in The Marvest Group of Companies. Further, 1330075 improperly utilized
Legacy investor fands to purchase land near Granum, Alberta (the "Granum Land"™) from
an arm's length third party for $825,000.00. The Granum Land had water rights
associated with it which rights alone 1330075 sold to Legacy for $950,000.00
purportedly creating a payable from Legacy to 1330075. The Granum Land was then
transferred from 1330075 to Harvest Group LP, which consented to the placement of a
mostgage on the Granum Land. The entire transaction was a sham designed to enrich the
Defendants, or certain of them, and was improper and contrary to the use of funds as

represented in the OMs.

All of the above transactions were shams improperly designed to divert tnvestor funds to

the benefit of the Personal Defendants.
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54,  The OMs for the Legacy Communities Project representied that 503 acres would be
purchased with investor funds, but no such purchase was made. Only 203 acres were
purchased; while an option to purchase the remaining 297 acres existed, the numerous
improper transfers described above have left no funds to exercise the optidn. Further, and
also undisclosed to investors, a large majority of the lands under option are located in an

undevelopable floed plain.

55. Few if any development activities have taken place with respect to the Legacy
Communities Project. Bonds were to be redeemed Decernber 31, 2011. They were not,

The said Representative Plaintiff has lost the vast majority of the value of its investment.

56, The said Representative Plaintiff and other affected C}as.s Members have suffered
damage and loss as a result of the Project. Alternatively, the Defendants, or certain of
them, have been enriched by receipt of investor funds in connection with the project, the
said Representative Plaintiff and other affected Class Members have been deprived, and

there is no juristic reason for either the enrichment or the deprivation.

Purported Real Estate Development — Aivdrie Country Estales

$7.  Pursuant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
or certain of them, solicited investments in Airdrie Capital Corporation and Airdrie

- Country Estates Inc., purportedly for the purpose of purchasing land to develop, and then
developing, land southeast of Airdrie, Alberta to be known as Alirdrie Country Estates,

the legal description of which is set out in Schedule "A" to the Statement of Claim.

58.  Through Aitkens and/or other agents, the Defendants, or cerfain of them, solicited
investors to purchase "units" comprised of bonds issued by Airdrie Capital Corporation,
and non-voting common shares in Airdrie Country Estates Inc. The units were priced at

$100.00 each. The bonds were to pay interest at a rate of 7% per annum.

59.  On the basis of representations made by the Defendants and/or their satd agents, the
Representative Plaintiff Rodney Coppock purchased 150 units for a total price of

$15,000.00, in or around March 29, 2007.
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62.

63.

64,
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The Defendants, or certain of them, raised $14,700,000.00 from investors in the Airdrie
Country Estates Project. Of that, only $12,000,000,00 was used towards the purchase of

land, which purchase was made from 1252064, at an inflated and improvident value,

In truth, the Defendants, ot certain of them, improperly paid inflated fees and costs:

()  to Foundation Capital Corporation in the amount of $132,000.00;

(b)  to Harvest Capital Management Inc. in the amount of $71,000.00;

{¢) 101252064 in the amount of $1,039,000.00;

none of which was as represented to investors.

Further, management fees to related entities were overpaid in the amount of $475,000.00.

Few if any development activities have taken place with respect to the Airdrie Country
Bstates Project. Complicating development efforts is fhe existence of a sour gas well on
the Airdric Country Estates Project lands, not disclosed to investors, which will make
development difficult and which significantly lowers the value of the lands. Bonds were
{o be redeemed December 31, 2011, They were not. The said Representative Plainfiff

has lost the vast majority of the value of his investment.

The said Representative Plaintiff and other affected Class Members have suffered
damage and loss as a result of the Project. Alternatively, the Defendants, or certain of
them, have been enriched by receipt of investor funds in connection with the project, the
said Representative Plaintiff and other affected Class Members have been deprived, and

there is no juristic reason for either the enrichment or the deprivation.

Purported Real Estate Development — Spruce Ridge Lstates

65,

Pursuant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
ot certain of them, solicited investments in Spruce Ridge Capital Inc. and Spruce Ridge
Estates Inc., purporledly for the purpose of purchasing fand to develop, and then

developing, land located just south of the City of Calgary in the Municipal District of
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Foothills to be koown as Sproce Ridge Estates, the legal description of which is set ouf in

Schedule "A" to the Statement of Claim.

Through Aitkens and/or other agents, the Defendants, or certain of them, solicited

" investors to purchase "units" comprised of bonds issued by Spruce Ridge Capital Inc.,

and non-voting common shares in Spruce Ridge Estates Inc. The units were priced at

$100.,00 each. The bonds wete to pay interest at a rate of 6% pet annum,

On the basis of representations made by the Defendants and/or their said agents, the
Representative Plaintiff Adrien Joly purchased 270 units for a total price of $27,000.00,

in or around December 13, 2007.

The Defendants, or certain of them, raised approximately $49,000,000.00 from investors
with respect to the Spruce Ridge Project. The Defendants purchased the lands from 133
for an inflated and improvident value of $42,700,000.00. The Defendants then misused
investor funds by, for example, making an improvident, unauthorized, and unsecured

loan in the amount of $340,000,00 to 125,

Few if any development activities have taken place with respect to the Spruce Ridge
Estates Project. Bonds were to be redeemed December 31, 2012. They will not be
redeemed because of the CCAA Proceedings. The said Representative Plaintiff has lost

the vast majority of the value of his investment,

The said Representative Plaintiff and other affected Class Members have suffered
damage and loss as a result of the Project, Alternatively, the Defendants, or certain of
them, have been enriched by receipt of investor funds in connection with the project, the
said Representative Plaintiff and other affected Class Members have been deprived, and

there is no juristic reason for either the enrichment or the deprivation.

Purported Real Bstate Development — ROCky View Country Estates

71.

Pursuant to the [nvestment Scheme, through Aitkens and/or other agents, the Defendants
solicited investments in Rocky View Capital Corp. and Rocky View Estates Cotp,,

purportedly for the purpose of purchasing land to develop, and then developing, land near
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Balzac, Alberta, to be known as Rocky View Estates, the legal description of which is set

out in Schedule "A" to the Statement of Claim.

Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase "unifs" comprised of bonds issued by Rocky View Capital Corp.,
and non-voting common shares in Rocky View Bstates Corp. The units were priced at

$100.00 each, The bonds were to pay interest at a rate of 7% per annum.

On the basis of represeniations made by the Defendants andfor their said agents, the
Representative Plainiiff Rodney Coppock purchased 100 units for a total price of
$10,000.00, in or around July 5, 2007,

The Defendants raised over $18,000,000.00 from investors with respect to the Rocky
View Project. The Rocky View Lands were purchased from 1277169 Alberta Ltd., a
company of which Mr, Altkens is the sole director and shareholder. The lands were
purchased for $625,000.00 more than set out in the Rocky View OM. As at November 1,
2011, the Rocky View Lstate Lands were appraised as being worth $4,050,000.00.

Few if any development activities have taken place with respect to the Rocky View
Estates Project. Bonds were to be redeemed December 31, 2012, They will not be
because of the CCAA Proceedings, The said Representative Plaintiff has lost the vast

majority of the value of his invesiment,

The said Representative Plaintiff and other affected Class Members have suffered
damage and loss as a result of the Project. Alternatively, the Defendants, or cettain of
them, have been enriched by receipt of investor funds in connection with the project, the
said Representative Plaintiff and other affected Class Members have been deprived, and

there is no juristic reason for either the enrichment or the deprivation,

Purporied Real Estate Development ~ Stoney View Crossing

71.

Pursuant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
or ceriain of them, solicited invesiments in Stoney View Capital Inc. and Stoney View

Crossing Inc., putportedly for the purpose of purchasing land to develop, and then
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developing, land in the City of Calgary, to be known as Stoney View Ciossing, the legal

deseription of which is set out in Schedule "A" to the Statement of Claim.

78.  Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase "units” comprised of bonds issued by Stoney View Capital Inc., and
non-voting common shares in Stoney View Crossing Inc. The units were priced at

$100.00 each. The bonds were to pay interest at a rate of 6% per annum. .

79.  On the basis of representations made by the Defendants and/or their said agents, the
Representative Plaintiff Lucienne Roman purchased 750 units for a total price of

$75,000.00, in or around May 21, 2010,

80.  The Defendants, or any of them, raised over $32,000,000.00 from investors with respect

to the Stony View Crossing Project.

81.  Few if any development activities have taken place with respect fo the Stoney View
Crossing Project. Bonds are to be redeemed November 30, 2013. Becanse of the CCAA

Proceedings, that is unlikely to happen. The said Representative Plaintiff has lost the vast

majority of the value of her investment.

82.  The said Representative Plaimtiff and other affected Class Members have suffered
damage and loss as a result of the Project. Alternatively, the Defendants, or certain of '
them, have been enriched by receipt of investor funds in connection with the project, the
Plaintiffs and Class Members have been deprived, and there is no juristic reason [for

either the enrichment or the deprivation,

Purported Real Estate Development — Harbour View Landing

83, Pugsnant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
or certain of them, solicited invesiments in Harbour View Capital Inc. and Harbour View
Landing Inc., purportedly for the purpose of purchasing land to develop, and then

developing, land in Comox, British Columbia, to be known as Harbour View Landing,

f—— p— i e _— e 1 ——
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the legal description of which is set out in Schedule "A" to the Statement of Claim.
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84.  Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase "units" comprised of bonds issued by Harbour View Landing
Capital Inc., and non-voting common shares in Harbour View Landing Ine. The units

were priced at $100.00 each, The bonds were to pay interest at a rate of 6% per annum,

85.  On the basis of representations made by the Defendants and/or their said agents, the

Representative Plaintiff Bill Dickson purchased 2350 units for a fotal price of $25,000,00,
in or around February 26, 2009,

86.  The Defendants, or certain of them, raised $14,000,000,00 with respect fo the Harbour
View Landing Project. Of that, only a small portion went to purchase the lands. The
Defendants, or certain of them, caused Harbour View Landing Inc. to purchase the
Harbour View Landing lands from a company co‘ntrolleci by Aitkens, 0757618 B.C. Ltd.
("0757618"), for $9,075,000.00; 0757618 had purchased the lands for only
$4,600,000.00,

87.  Few if any development activities have taken place with respect to the Harbour View
Landing Project. In fact, Comox City Council recently rejected the Harbour View
development plan, The development will now likely be impossible. Bonds are to be
redeemed April 30, 2014, There is no realistic possibility of that happening. The said

Representative Plaintiff will likely lose the entirety of his investment.

88. The said Representative Plaintiff and other affected Class Members have suffered
damage and loss as a result of the Project. Alternatively, the Defendanis, or certain of
them, have been enriched by receipt of investor funds in connection with the project, the
said Representative Plaintiff and other affected Class Members have been deprived, and

fhere is no juristic reason for either the enrichment or the deprivation.

Purported Real Estate Development — Cimarron

%9, Pursuant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
or certain of them, solicited investments in Cimarron Development Limited Partnership
("Cimarron LP™), the general partner of which is 1610822 Alberta Ltd., and limited

pariners of which include Harvest Group Limited Pastnership and Hatvest Group Real
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Estate Development Trust. Harvest Group GP Corporation is the general partner of
Harvest Group Limited Parinership. The limited partners of 'tiu: Harvest Group Limited
Partnership are all family and friends of the Aitkens. These investments were
purportedly for the purpose of purchasing land to develop, and then developing, a
residential community in Medicine Hat, Alberta, to be known as Cimarron, the legal

description of which is set out in Schedule "A” to the Statement of Claim.

Through Aitkens and/or other agents, the Defendants, or certain of them, solicited

investors to purchase partnership units in Cimarron LP.

On the basis of representations made by the Defendants and/or other agents hired or
instructed by the Defendants, or certain of them, investors purchased partnership units in

Cimarron LP.

The Defendants, or certain of them, raised approximately $3,000,000.00 from investors

with respect to the Cimarron Project.

Few if any development activities have taken place with respect to the Cimarron Project.
Cimarron LP in fact owes approximately $10,300,000.00 to various paxties, including
FM2. Of the 3 Cimarron lots listed in Schedule "A", one is in foreclosure, one is
encumbered by over $4,000,000.00 in mortgages (including one mortgage in favour of
FM2), and one is not yet purchased and Cimarron LP has no funds available to purchase

the lot. Cimarron LP is not listed as the registered owner of any of the three Cimarron

lots.

Given the sizable debts owed by Cimarron LP there is no possibility of the Cimasron LP
Bonds being redecmed for any value. Investors will likely lose the entirety of their

investment.

OTHER PURPORTED INVESTMENTS - MORTGAGES, BONDS, OIL & GAS

PROJECTS, AND SHOPPING CENTRES

Purported Investment — Morigages

95.

Pursuant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,

or certain of them, solicited investments in TM1, TM2 and FM3, purportediy to allow
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FMI1, FM2, and FM3 to lend funds and take mortgages to allow other companies to

finance property purchases and developments,

The Representative Plaintiff Joe Overwater invested $35,000.00 in FM1 in or around
February 28, 2008. FMI raised approximately $14,845,100.00 from investors who
purchased bonds at $100.00 per bond.

The Representative Plaintiff Timothy Fast invested $36,000.00 in FM2 in or around
September 30, 2009. FM2 raised approximately $16,567,300.00 from investors who
purchased bonds at $100.00 per bond.

The Representative Plaintiff Barbara Dickson invested $42,500.00 in FM3 in ot around
April 2011, FM3 raised an unknown amount from investors. It is unknown how much

money was raised by FM3, which were sold at $100.00 per bond.

The money raised from investors in FM1, FM2, and FM3 was used to make improper
"oans” to certain of the Project Companies, the Personal Defendant Companies, and
companies currently involved in the CCAA Proceedings. These supposed "loans” were
improperly or negligently secured, or were not secured at all, against properiies held by
the related companies, the legal descriptions of which are set out in Schedule "A" to the
Statement of Claim, and they were also improvident - they were made without obtaining
independent valuations of the subject lands (despite assurances to investors that no funds
would be placed without first obtaining such independent valuations. Where mortgages
were obtained they were placed with little or no regard for proper documeniation or legal

agreements, and thus may be unenforceable,

Further, the Defendants, or certain of them, represented that the FM1, FM2 and FM3
bonds would pay interest to investors at a rate of 11%, But FM1, FM2 and FM3 all made
loans to related entities at interest rates that were too low to generate returns which could

pay bondholders at such rates.

While investors in FM1, FM2 and FM3 received payments for a period of time pursuant

to their bonds, such paymenis were illusory. In truth, FM1, FM2 and FM3 paid investors
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with money from other investors, sometimes even from other Projects, in a ponzi-like

fashion,

102. By either fraudulent design or extraordmary Incompetence, the Defendants, or certain of
them, thereby ensured that bondholders would never be repaid. The said Representative
Plaintiff and the other bondholders have not been paid in full, even though their bonds

have come due for payment.

103, The said Representative Plainliff and other affected‘ Class Members have suffered
damage and loss as a result of thc Project Alternat:vely, the Defendants, or cerfain of
them, have been enriched by rece:pt of mvestor funds in connection with the project, the
seid Representatwe Plaintiff and other affected Class Members have been deprived, and

there 15 no juristic reason for either. the enrichment or the deprivation.

Muanagement of FM1 and FM2 — Four Squared Management Ine.

104.  Foui Squared was appointed manager of FM1 and FM2 in or around 2011, The Directors
of Four Squared were some of the Personal Defendants, namely Ralph Bennetsen, Frank

Lonardelli, Wayne Tinker, and Noel Winter,

105.  As manager of FM! and FM2, Four Squared and its Dircotors owed a duty to the
investors in FM1 and FM2 to operate and manage FM1 and FM2 to the standard of a
reasonably competent manager, and to inform investors of any material matters that may

have impacted their investments,

106, In breach of that duty and standard of care, Four Squared failed to opexate FM1 or FM2
in a prudent manmer, or to properly inform investors of material facts which impacted

their investments,

107.  In particular, Four Squared and its Directors, Bennetsen, Lonardelli, Tinker and Winter,

knew or ought to have known that:

(&) the business conducted by FM1 and FM2 did not generate sufficient revenues to

pay investors according 1o the ferms of their bonds;
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(b)  in order to pay investors, funds were advanced to FMI1 and FM2 from other

projects, and the funds so advanced were from investors in those projects; and

{c) the improper provision of investor funds to FM1 and FM2 from other projects
meant that returns to FM1 and FM2 investors were illusory, unsustainable, and

payments 1o investors in FM1 and FM2 were being made in a ponzi-like fashion.

i08. Im breach_ of their duty and standard of care, Four Squared and its Directors failed or
refused to either recognize that FM1 or FM2 were paying returns o investors in a ponzi-

like fashion, or to advise investors as such,

109.  Alternatively, Four Squared and its Directors were complicit in, or were active
participants in, the scheme by which FM1 and FM2 were operated inl a ponzi-like

manner.,

110, Further, payments were made by FM1 and FM2 to Four Squared and its Directors at a
time when FM1 and FM2 were insolvent or unable to pay their debts as they came due,
with intent to prefer Fowr Squared over other creditors of FMI and FM2. As such,

payments made to Four Squared are void as against the Plaintiffs and Class Members,

Purported Invesiment — Bonds Issued by Benchmark

111, The Defendants, or certain of them, solicited investors to purchase bonds issued by
Benchmark Capital Corporation ("Benchmark"), at either 12% or 15% per annum,
depending on the bond "series”. Benchmark raised at least $5,782,700.00 from investors.
Funds raised from investors were putportedly to be used to purchase properties in or

around Calgary, Alberta, renovate those properties, and then "flip" them for profit.

112.  Despite being promised repeatedly that bond purchasers would be provided with financial

statements for Benchmark, no such financial stalements were ever provided.

113, in or around September 25, 2011, Benchmark issued investors an "Investor Update™
which advised that payments on bonds could no longer be made, and advised for the first
time of a significant and inexplicable “principal deficit" of $950,000.00 that could not be

overcome. Benchmark offered investors two "options™ to roll their principal into a new
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offering being made by Foundation Securities, or to take a payout of reduced prineipal.
As a condition of acceptance of either option, Benchmaik purported to compel investors

to waive any and all claims against Benchmark and its officers.

114. Investors in Benchmark have incurred significant losses on their investments,

Purported Oif & Gas Investiment - FROG

115, Pursuant fo the Invesiment Scheme, through Aitkens and/or other agents, the Defendants,
or certain of them, solicited investments in FROG. Some combination of Foundation
Group Development Trust, Foundation Resources Limited Partnership, and Foundation
Resources GP Corporation are also affiliated with FROG. These entities recently

completed a Plan of Arrangement to form Corval Energy Ltd., now their legal successor.

116. Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase trust units at a price of $10.00 each, with a minimum purchase of
400 units or $4,000.00. The represented target cash flow distribution was at an 8%

annual rate as a mix of return of capital, capital gains and regular income,

117, On the basis of representations made by the Defendants and/or their said agents, the

Representative Plaintiff Barrie Reagan purchased 500 units for a total price of $5,000.00,

in or around 2010,

[EE,
r

118. The Defendants, or certain of them, raised over $68,000,000.00 from investors
purchasing wnits of FROG, However, as at September 30, 2011, the assets owned by
FROG were valued at only $24,000,000.00. Of the $68,000,000.00 raised,
$10,500,000.00 had been improperly paid to agents and as fees, and those payments were
unearned and unjustified. A further $4,840,000.00 had been loaned to cerfain Project

Companics on an unsecured basis, contrary to the terms of the OMs, of which

: ' L ._"l

$4.320,000.00 had been loaned were made to a single as yet unknown entity.

119, FROG purchased shares of Neo Exploration Inc. for a price of $16,600,000,00, which

1 investment is now worthless, The shares of Neo Exploration Inc. were purchased at an
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inflated value, based on little or no due diligence, well above their frue worth, and

contrary to representations made in the OMs.

Purther, the affairs of FROG were conducted beneath the standard expected of an 0il and
gas corporation. As but one example of mismanagement, FROG purportedly authorized
the expenditure of $15,000,000.00 to drill 3 wells, which wells yielded a limited value of
less than 30% of the drilling costs, thus resulting in a significant loss to investors. The

work was conducted in a way that failed to meet good oilfield practice.

The FROG OM was not completed in compliance with the Securities Act, and a Cease

Trade Order was issucd by the Alberta Secutities Comumission on December 21, 2011,

As aresult of all of the above, the said Representative Plaintiff and the other investors in

FROG have lost substantially all of the value of their investments,

The said Representative Plaintiff and other affected Class Members have suffered
damage and loss as a resnlt of the Project. Alternatively, the Defendants, or certain of
them, have been enriched by receipt of investor funds in connection with the project, the
said Representative Plaintiff and other affected Class Members have been deprived, and

there is no juristic reason for either the enrichment or the deprivation.

Improperly Managed Shopping Complexes — Liberty Crossing and West Springs

124,

125,

Pursuant to the Investment Scheme, through Aitkens and/or other agents, the Defendants,
or certain of them, solicited investments in two shopping complexes, "West Springs” and
“Liberty Crossing”, the legal descriptions of which are set out in Schedule "A" to the

Statemnent of Claim., ,

Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase units in West Springs Limited Partaership for $10,000.00 per unit,
The general partner of West Springs Limited Partneréhip is West Springs Village General
Partner Inc., and the founding limited partner was Harvest Capital Management Inc. The

Defendants raised approximately $13,500,000.00 from investors with respect to the West
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Springs Project. 'The Representative Plaintiff Ken Smith purchased 2 units in West

Springs Limited Parinership for a total of $20,000.00, in or around December 1, 2009.

Through Aitkens and/or other agents, the Defendants, or certain of them, solicited
investors to purchase units in Liberty Crossing Limited Partnership for $10,000.00 per
unit. The general partner of Liberty Crossing Limited Partnership is Liberty Crossing
General Partner Inc., and the founding limited pariner was Harvest Capital Management
Inc. The Defendants, or certain of them, raised approximately $7,500,000.00 from
investors with respect to the Liberty Crossing Project. The Representative Plaintiff
Adrien Joly and Shawna Joly jointly purchased S5 units in Liberfy Crossing Limited
Partnership for a total of $50,000.00, in or around November 25, 2608.

In tespect of both the West Springs and Liberty Crossing Projects, the applicable Limited

Partnership Agreements obligate the general partner thereunder:

(a) to provide {inancial statements to the limited partners;

() to call meetings;

{c) to allow reviews of the books and records; and

(d) to act honestly, in good faith, and in the best interests of the limited partners.

West Springs Village General Partner Ine. and Liberty Crossing General Partner Inc. (the

"General Partners") have done none of these things.

The General Partners are in a position of power and influence with respeet to the fimited
pariners of the said Limited Partnerships, and as such they owe fiduciary obligations to
the limited partners theveof or, alternatively, they owe a duty to such limited pariners to

act to a standard expected of a reasonably competent general partner.
Contrary to those obligations, the General Partners have:

(a)  entered into improvideat and improper loan agreemenis with parties closely

related to the Defendants;
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{b) attempted to sell or sold buildings at a loss;

{c) failed or refused to update the limited partners as to the financial status of the

shopping complex;
(@) failed to establish a debt service reserve;

(¢)  sub-contracted out the majority of their work with respect to the management of
the properties, but not reduced the fees they charge to the limited partners

correspondingty or at all (which actions also constitute unjust enrichment); and

3 sought to sell the properties simply to earn a turn-over fee of 4% while allowing

the investors to take unnecessary and unreasonable losses.

131. The said Representative Plaintiff and other affected Clags Members have suffered
damage and loss as a result of the Project. Alternatively, the Defendants, or of them,
have been enriched by receipt of investor funds in connection with the project, the said
Representative Plaintiff and other affected Class Members have been deprived, and there

is no juristic reason for either the enrichment or the deprivation.

The Eyelogic Defendants

132, Eyclogic holds itself out as being in the business of marketing products for the eye care
profession, but more substantially it serves as the purported controlling shareholder of a
number of the Project Companies. Eyelogic's role, according to the Personal Defendants
and various of the OMs referred to above, is to ensure that the investments solicited from

Class Members qualify as RRSP investmenis.

133.  This gambit works because Eyelogic is a publicly traded corporation, Under applicable
law, if Eyelogic is the conirolling sharcholder of an entity, securities of that entity may
arguably be purchased by an investor's registered accounts, such as an RRSP, RRIF, or
RESP, a feature which enhances the marketability of the securities and increases the pool
of prospective investors for every Project. Further, eligibility for a registered account
provides each investment with a further veneer of respectability and an appearance of low

levels of risk.
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Eyelogic was at all times aware, or might reasonably lo have been aware, that the Project
Companies in which it is the controlling shareholder would market scourities fo the
public in part on the apparent legitimacy of Eyelogic's name, credibility and status as 2
publicly traded entity, Eyelogic receives a fee directly proportional to the investments
raised from investors in each project, and therefore receives a share of investors'
subscribed funds and is indirectly paid by them, for acting as a controlling shareholder.
Accordingly, Eyelogic stands in a fiduciary position or otherwise has a duty of care to the
investots to act reasonably and exercise appropriate diligence, oversight and control fo
protect the investors' investments. In particular, Byelogic's duties include but are not

limited to:

(2 ensuring.that any OMs for Project Companies in which it has voting control are

accurate, truthful and in compliance with securities legislation;

)] ensuring that such Project Companies are operated legitimately, honestly, in
accordance with corporate and securities legislation, and in the best interests of

the investors;

{c) providing reasonable diligence and on-going oversight to ensure that securities of
such Project Companies are marketed and promoted honestly and in compliance

with all applicable legislation; and

(d) removing management and directors of Project Companies when and if

reasonably appropriate to do so.

Eyelogic breached its duties of care to the Plaintiffs and Class Members, and thereby
caused or materfally contributed to their losses, Further, or alternatively, Eyelogic has

been willfully blind to the improper actions of the other Defendants.

In particular, Eyelogic made insufficient or no effort to ensure or determine that the
Project Companies and their principals were legitimate, that the OMs were accurate and
compliant with secutities laws, or that the Projects were being properly managed.
Further, it did not remove the Personal Defendants from positions of control in the

Project Companies upon becoming aware of reasons to do so.
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The other Eyelogic Defendants are affiliated with Eyelogic through common ownership
and direction. In some combination, they work with Eyelogic and receive some or all of
said fees, or fees in turn from Eyelogic, for recruiting, finding and dealing with
companies such as the Project Companies, which they know will in turn be soliciting
funds from the public. They sharc Eyelogic's duties described herein and have
themselves been unjustly enriched at the Plaintiff's and the other Class Members'

expense.

MISREPRESENTATION

Unbeknownst to the Plaintiffs and Class Members, the Investment Scheme end the
resulting investments were illegitimate, The Projects were created and designed by the
Defendants, or any of them, for the purpose of converting the Plaintiffs' and Class
Members' funds to the Defendants' benefit, The precise mechanism and extent of the
Investment Scheme is not yet fully known to the Plaintiffs and Class Members but, as
described above, a component of the Investment Scheme is using funds from one invesfor
to make interest, dividend or other interim payments fo caslier investors in the nature of a
ponzi or pyramid scheme. Tunds from the various Projects have been intermingled or
distributed in a manner conttary to what was represented to the Plaintiffs and Class

Members.

The said representations made and authorized by the Defendants, or any of them, to the
Plaintiffs and Class Members regarding the Investment Scheme were untruthful and
inaccurate. The Defendants, or any of them, knew that such representations were untrae
and inaccurate or, alternatively, they were willfully blind as to their truth or accuracy.
Such representations were made by the Defendants, or any of them, or their suthorized
representatives 1o the Plaintiffs and Class Members solely for the improper purpose of

inducing them to participate in the Investment Scheme.

Alternatively, the Defendants, or any of them, were negligent as to the truth or accuracy
of the representations they made or authorized to be made to the Plaintiffs and Class

Members regarding the Investment Scheme.
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j41. The Plaintiffs and Class Members relied on the said representations to their detriment
and, had they known the representations were untrue or inaccurate, they would not have

participated in the Investment Scheme or invested any funds. In the result, they have

- suffered losses consisting of the amounts of their respective investments and the
- opportunity to eam a return on such monies.
<

CONVERSION

142, By means of the Investment Scheme, the Defendants, or any of them, have converted the
Plaintiffs' and Class Members' funds to their own use and thereby deprived the Plaintiffs

and Clags Members of the benefit of such funds.

- 143. The Plaintiffs and Class Members are entitled to restitution of the enfire amounts

fraudulently converted,

BREACH OF TRUST AND BREACH OF FIDUCIARY DUTY

144, In teceiving funds from the Plaintiffs and Class Members, the Defendants stood as
lrustees or, alternatively, constructive trustees, and fiduciaries with respect to such funds,

‘" and they owed duties to the Plaintiffs and Class Members in that regard,
145. The Defendants, or any of them, breached their duties by:

(2) Converting the funds to their own use;

Lr_ (b)  Failing to protect the funds from conversion or misuse by others;

— () Failing to fully inform the Plaintiffs and Class Members of the illegitimate nature
~ of the Investment Scheme;

- (d)  ‘Such further and other particulars as may be proven at the trial of this action.

o 146, As a result of the Defendants' breaches of trust and breaches of fiduciary duties, the

Plaintiffs and Class Members have suffered losses, including the loss of their

mvestments,
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All lands or interest in land obtained by any of the Defendants in connection with the
Projects or using any funds received from any Plaintiff or Class Member (excluding those
lands which have been the subject of the CCAA Proceedings, or owned or secured by
companies who are the subject of CCAA Proceedings) are held in trust for the Plaintiffs
and Class Members, and should be conveyed to the Plaintiffs, Class Membets ot their
authorized agent or receiver forthwith. An interest is claimed in all such lands or
interests, the legal descriptions of which ate set out in paragraph 170(j) to the Statement -

of Claim.

UNJUST ENRICHMENT

The Defendants have received the benefit of the Plaintiffs’ and Class Members' funds to
the detriment of Plaintiffs and Class Members, in the absence of any juristic reason, and

have thereby been unjustly enriched.

OPPRESSION

By reason of the aforesaid, the affairs of the Project Companies in which the Plaintiffs or
Class Members subscribed for or were issued units have been carried on or conducted in
a manner that is oppressive, unfairly prejudicial to, and which unfairly disregarded the
interests of the Plaintiffs and Class Members. The Plaintiffs and Class Mémbers claim
relief under s. 242 of the ABCA.

CONSPIRACY

In engaging in the foregoing conduct, the Defendants have acted jointly and unlawfully
with the common putpose and malicious intent of injuring the Plaimtiffs and Class
Members. Alternatively, the Defendants have acted jointly, their conduct was directed at
the Plaintiffs and Class Members, and the Defendants knew or ought to have known that

the Plaintiffs and Class Members would suffer harm as a result of the Defendanis'

actions.

By virtue of the Defendants’ conspiracy, the Plaintiffs and Class Members have suffered
losses. By conspiring as aforesaid, the Defendants are Jiable jointly and severally to the

Plaintiffs and Class Members for the entirety of the Plaintiffs and Class Members'
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[ collective losses, notwithstanding that a patticular Defendant may not have conducted a

particular described act or even known of such an act,

{ KNOWING OR DISHONEST ASSISTANCE

- 152.  Each of the said actions of the Defendants was contrary to normal acceptable standagds of
[ honest conduct. The Defendants have participated in transactions involving conversion,
breach of trust, breach of contract and breach of fiduciary duty in circumstances whercby
they knew or ought to have known that they could not or ought not honestly to participate

(o, alternatively, they participated in such fransactions when they were or ought to have

been suspicious about the validity and propricty thereof), yet they made conscious
decisions not to inquire or reasonably to satisfy themselves about the validity and

propriety of such transactions.

153, By acting to assist, facilitate and allow the {ransactions and matiers set out herein to
proceed notwithstanding their said knowledge and/or suspicions set out above, each of
the Defendants facilitated and allowed the Plaintiffs' and Class Members' losses and are
therefore liable to the Plaintiffs and Class Membets for such dishonest assistance in the

full amount of the claims.

FRAUDULENT CONVEYANCES, TRACING, FREEZING ASSETS, ACCOUNTING
AND DISGORGEMENT

154, The Defendants have wrongfully, improperly or frandulently conveyed property and
funds to delay, defeat or hinder the claims of creditors, or to prefer cerfain creditors. As

one example, the Defendants Ron Aitkens and Lucille Aitkens owned as joint tenants the

land legally described as:

PILAN 0612885

BLOCK 5

LOT 28

EXCEPTING THEREOQOUT ALL MINES AND MINERALS
(the "Home™).

155. The Home was purchased bﬂl Mr. and Mrs. Aitkens on January 21, 2010, for
$318,000.00.
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On January 23, 2012, the Home was transferred to Lucille Aitkens for $1,00. The Home
is now listed as having a value of $1,500,000.00.

The purpese of the transfer of the Home was to delay, defeat, or hinder the claims of
creditors, including the Plaintiffs and Class Members herein, Further, funds invested in
the various Projects by the Plaintiffs and Class Members herein were used either directly
or indirectly by the Defendants Ron Aitkens and Lucille Aitkens to pay for the purchase,
construction, maintenance, and financing of the Home. As such, the Plaintiffs and Class

Members claim an interest in the Home,

The Plaintiffs and Class Members claim the imposition of a constructive trust over all
such property wrongfully, improperly or fraudulently conveyed or used to improperly
prefer certain creditors over others or, in the alternative, a declaration that all such

transfers are void or voidable.

Further, as a result of the Defendants' wrongful conduct as set out above, the Plaintiffs
and Class Members are entitled to trace all amounts received or disbursed by the
Defendants or their agents as part of or as a result of the Investment Scheme and to
recover same. The Plaintiffs and Class Members are afso entitled to an accounting of the
monies belonging to the Plaintiffs and Class Members that bave come in to the
possession of any of the Defendants or their agents, and to an accounting of any benefit

received by any of the Defendants as a result of the Investment Scheme.

‘"he Plaintiffs and Class Members are entitled to interlocutory and permanent injunctions
restraining the Defendants from disposing of any of their assets wheresoever located, and
to an accounting of all of the Defendants’ assets, effects and property, including any trust
account or jointly held assets, any improper disposition thereof, and all money had or

received by the Defendants or anyone on their behalf,

The Plaintiffs and Class Members require and seek the appointment of a Receiver or an
Inspector over the business, undertaking and assets of the Defendants in order to trace,

locate and freeze funds received from the Plaintiffs and Class Members.
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The Plaintiffs and Class Members claim an interest in any lands in respect of which any
of the Defendants has an interest, including Project lands and any lands acquired or paid
for (in whole or in part) with funds received directly or indirectly from the Plaintiffs or
Class Members, excluding those lands which have been the subject of the CCAA
Proceedings or owned or secured by companies who are the subject of the CCAA
Proceedings. Any interest of the Defendants in such lands should be transferred to the
Plaintiffs, Class Members, a Receiver or ordered sold by the Court, or by another Court
with appropriate jurisdiction, The Plaintiffs and Class Members are entitled to orders
setiing aside any transfers or transactions made in respect of any of the Projects, and they
claim an interest in any lands or interests therein acquired by the Defendants (or entities
controlled by them) with the Plaintiffs and Class Members' money, the legal descriptions

of certain of which are set out in paragraph 170(j) of the Statement of Claim.

The Defendants are liable to make restitution to the Plaintiffs and Class Members and to
disgorge any benefits or amounts they have received from the Investment Scheme.
Further, they are obliged to execute documents and conveyances, transfer shares and do
whatever else is required to transfer lands or interests in land to the Plaintiffs or a

Receiver,

The Plaintiffs and Class Members have incurred special damages in their detection,

investigation and quantification of the fraud perpetuated by the Defendants, and they are

* entitled to recover these expenses and damages in an amount to be proven at the trial of

this action,

PUNITIVE DAMAGES AND COSTS

The Plaintiffs and Class Members are entitled to punitive and/or exemplary damages in

the amount of $1,000,000.00 as a result of the acts of the Defendants described above.

In the circumstances, the Defendants ought to pay costs of this action on a solicitor and

his own client basis,
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. STATUTES
The Plaintiffs and Class Members plead and rely upon the provisions of the Stature of
Elizabeth, 1571, 13 Bliz 1, ¢ 5, the Securities Act, applicable Nationa! and Multilateral
Instruments approved by the Canadian Securities Administrators, the ABCA, the
Judicature Act, R.8.A. 2000, ¢, J-2, the Fraudulent Preferences Act, R.8.A. 2000, ¢. F-

.24, the Class Proceedings Act, S.A. 2003, ¢. C-16.5 and the securities legislation of other

provinces,

TRIAL OF THE ACTION

The Plaintiffs and Class Members propose that the trial of this action be held at the
Calgary Courts Centre, in Calgary, Alberta. In the opinion of the Plainiiffs, this action
will fikely take more than 25 days (o try.

Remedy Sought

169.

i70.

The Plaintiffs and Class Members seek an Order certifying this action as a class

proceeding and appointing the Plaintitfs as Representative Plaintiffs of the Class(es).

The Plaintiffs and Class Members seek as against the Defendants (other than the Project

Companies), jointly and severally:

(2) Judgment or restitution in the amount of $500,000,000.00, or such other amount
as is proved at the (rial of this Action, representing the amounts invested by the

Plaintiffs and Class Members;

(b) Further or in the alternative, damages for breach of confract, debt,
misrepresentation, breach of trust, breach of fiduciary duty, unjust enrichment,
conversion andfor conspiracy, in the amounts invested by the Plaintiffs and Class

Members;

() Special damages and out-of-pocket expenses incurred in connection with the
detection, investigation, quantification and recovery of the Defendants fraud, and
all further losses and consequential losses suffered by the Plaintiffs and Class

Members, in an amount to be proven at the trial of this action;
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The appointment of an interim and permanent Receiver or Inspector of the

business, undertaking and property of the Defendants;

A declaration that any funds or benefits received by the Defendants from the

Investment Scheme are held in trust for the Plaintiffs and Class Members;

A declaration that the Plaintiffs and Class Members are entitled to trace the
monies that the Defendants received or disbursed as part of or as a result of the

Investment Scheme;

A declaration that the Defendants must account to Plaintiffs and Class Members
for all monies received by them or taken from the Plaintiffs and Class Members

and for any benefits received by the Defendants;

An order setting aside any fraudulent or reviewable conveyances perpetrated by

the Defendants or those acting on their behalf}

A declaration that any real property or interests therein owned in whole or in part
by the Defendants or atyone acting under their direction in furtherance of or in
connection with the Investment Scheme be sold with the proceeds delivered up to

the Plaintiffs and Class Members;

An Order that the following lands and others that may come to light hereafler, are
held in a constructive trust for the Plaintiffs, and directing the Defendants to take
such steps and execute such conveyances and documents as may be necessary to

convey such property or interests, wherever situate:

HARBOUR VIEW LANDING

LOT?2

DISTRICT LOT 216

COMOX DISTRICT

PLAN 31808

EXCEPT THOSE PARTS IN PLANS 36029 AND 39408
CONTAINING 9.68 HECTARES (23.92 ACRES) MORE OR LESS

THE HOME
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PLAN 0612885

BLOCK 3

LOT 28

EXCEPTING THEREOUT ALL MINES AND MINERALS

SULLIVAN LANDING

PLAN EPS169
DISTRICT LOT 9876
KOOTENAY LAND DISTRICT 0612885

(k)  Interlocutory and permenent injunctions attaching the Defendants’ assets and
resiraining the Defendants from disposing of any of their assets, including those

held by other persons on their behalf and wherever situated;
O Punitive and/or exemplary damages in the amount of $1,000,000.00;

{m) Interest on all amounts awarded to the Plaintiffs and Class Members at such rate
or rates that may be ordered by the Court pursuant to the Judgment Interest Act,
R.3.A. 2000, c. -1 or otherwise;

(n) Cost of this action on & solicitor and his own client basis; and
(0) Such further and other relief as may be just and proper.

171. The Plaintiffs and Class Members seek in respect of the Project Companies Orders

pursuant (o 8. 242 of the ABCA, including:
(a) An order restraining any conduct complained of;
(b) An order appointing a receiver or receiver-manager;

() An order appointing directors in place of or in addition to all or any directors

currently in office;

{d) An order varying or setting aside transactions or contracts, and restoring to the

Project Companies money and asscts which are properly theirs;
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(e) An order requiring the production of financial statements in the form required by

8. 155 of the ABCA or in any other form the Court may determine;
H An order compensating the Class Members;
(&) An order directing an investigation under Part 18 of the ABCA,;

(h) An order granting leave to the Plaintiffs to bring actions in the names of the

Project Companies; and

(1) Such further and other relief'as may be just and proper.

NOTICE TO THE DEFENDANT(S)

You only have a short time to do something to defend yourself against this claim:
20 days if you are served in Alberta '
1 month if you are served ontside Alberta but in Canada
2 months if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office of
the clerk of the Court of Queen's Bench at 601 — 5™ Street S.W,, Calgary, Alberta, AND
serving your statement of defence or a demand for notice on the plaintiff's(s') address for
service,

WARNING

If you do not file and serve a statement of defence or a demand for notice within your time
period, you risk losing the law suit automatically. If you do not file, or do not serve, or are
late in doing either of these things, a court may give a judgment to the plaintiff(s) against
you.

WSLe gal0GI 760000 1\3657412v2
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SCHEDULE "A"Y

RAILSIDE INDUSTRIAL PARK

THE SOUTH WEST QUARTER OF SECTION THIRTY THREE (33)
TOWNSIHIP FORTY SEVEN (47)

RANGE TWENTY FOUR (24)

WEST OF THE FOURTH MERIDIAN,

CONTAINING 65.2 HIECTARES (161 ACRES) MORE OR LESS.,

EXCEPTING THEREOUT: HECTARES (ACRES) MORE OR LESS
A)ROADWAY DESCRIBED IN C. OF T. 79-E-2 1.62 4,00 |
B)PLAN 2633KS  ROAD (NUISANCE GR)  0.837 2.07

ROAD (ACCESS) 0.125 0.31
C) PLAN 3446NY ROAD 2.04 5.06
D) PLAN 9422421  ROAD 0.090 0.22

EXCEPTING THEREQUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

FOUNDATION PLACE

PLAN 1011477

BLOCK 4

LOT 41

EXCEPTING THEREOUT ALL MINES AND MINERALS

LEGACY COMMUNITIES

MERIDIAN 5 RANGE 3 TOWNSHIP 24

SECTION 9

QUARTER NORTH EAST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREOUT:

A) THAT PORTION OF SAID QUARTER SECTION WHICH LIES NORTH OF THE

ELBOW RIVER .

B) PLAN NUMBER  HECTARES (ACRES) MORE OR LESS
SUBDIVISION 9710650 8.10 20.02

EXCEPTING THEREOUT ALL MINES AND MINERALS

MERIDIAN 5 RANGE 3 TOWNSHIP 24

SECTION 10 -

QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING: THE PORTION OF ]

THE SAID QUARTER SECTION WHICH LIES TO THE NORTH EAST
OF THE ELBOW RIVER AS SHOWN ON THE TOWNSHIP PLAN
DATED 16 FEBRUARY 1920 CONTAINING

WSLenall0Eo?6 BG0E 11869741 2v2
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3.24 HECTARES (8.00 ACRES) MORE OR LESS
EXCEPTING THEREOUT ALL MINES AND MINERALS

MERIDIAN § RANGE 3 TOWNSHIP 24
i SECTION 10
QUARTER SOUTH EAST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
f A)PLAN  NUMBER HECTARES (ACRES)  MORE ORLESS
ROAD 8111542 1.027 2.54
B) THAT PORTION OF ROAD PLAN 6863JK WHICH LIES OUTSIDE THE LIMITS OF
f ROAD PLAN 8111542 CONTAINING 0.178 HECTARES (0.44 ACRES) MORE OR LESS
. C) THAT PORTION OF THE SOUTHERLY 33 FEET IN PERPENDICULAR WIDTH
THROUGHOUT OF ,
SAID QUARTER SECTION WHICH LIES BAST OF ROAD PLAN 6863JK
CONTAINING 0.287 HECTARES (0.71 ACRES) MORE OR LESS
BXCEPTING THEREOUT ALL MINES AND MINERALS

T
U

I - AIRDRIE COUNTRY ESTATES

SECTION 26
QUARTER SOUTH EAST
. EXCEPTING THEREQUT ALL MINES AND MINERALS
1 AREA: 64.7 HECTARES (160 ACRES) MORE OR LESS

[ MERIDIAN 4 RANGE 29 TOWNSHIP 26

SPRUCE RIDGE ESTATES

MERIDIAN $ RANGE 3 TOWNSHIP 22

SECTION 12

QUARTER SOUTH EAST

EXCEPTING THEREOQOUT ALL MINES AND MINERALS

MERIDIAN 5 RANGE 3 TOWNSHIP 22

SECTION 12

- QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

1 EXCEPTING THEREOUT:
PLAN NUMBER  HECTARES (ACRES)  MORE OR LESS
ROAD 0211467  1.64 4.04

{ EXCEPTING THEREOUT ALL MINES AND MINERALS

PLAN 0312506

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MIENS AND MINERALS
AREA: 10.661 HECTARES (26.34 ACRES) MORE OR LESS

! W81 cgal065T6 HCO00 1RG5 1 302
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MERIDIAN 5 RANGE 3 TOWNSHIP 22

SECTION 1

QUARTER NORTH EAST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREOUT:
PLAN NUMBER  HECTARES (ACRES) MORE OR LESS
SUBDIVISION 0312506 10.661 26.34

RXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME :

PLAN 731677

BLOCK B

EXCEPTING THEREOUT:

A) THAT PORTION OF BLOCK. 'B' WHICH LIES WITHIN THE SOUTH EAST QUARTER
OF SECTION 1IN TOWNSHIP 22 RANGE 3 WEST OF THE FIFTH MERIDIAN

B) PLAN NUMBER  HECTARES (ACRES) MORE OR LESS
SUBDIVISION 9511591 4.9% 12.33
ROAD 0211467 0.604 1.49

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

MERIDIAN 5 RANGE 3 TOWNSHIP 22

SECTION 12

QUARTER SOUTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREOUT:

PLAN NUMBER.  HECTARES (ACRES) MORE ORLESS
ROAD 0211467 1.62 3.99

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME :

PLAN 731577

BLOCK 'B'

THAT PORTION OF BLOCK 'B' WHICH LIES INSIDE
THE SOUTH EAST QUARTER OF SECTION 1
TOWNSHIP 22

RANGE 3

WERST OF THE 5TH MERIDIAN

EXCEPTING THEREOUT:

PLAN NUMBER  HECTARES (ACRES) MORE OR LESS
SUBDIVISION 5010273 7.78 19.2

SUBDIVISION 9711174 9.45 23.35

SUBDIVISION 0412066 18.019 44,5

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

WSLepniWGO TG TO0C0 180974 1 2v2
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ROCKY VIEW ESTATES

MERIDIAN 5 RANGE 1 TOWNSHIP 26

SECTION 22

QUARTER NORTH EAST

CONTAINING 64.7 HECTARTES (160 ACRES) MORE OR LESS
EXCEPTING THEREOUT

THE NORTHERLY 134 METRES OF THE

WESTERLY 302,239 METRES OF THE SAID NORTH EAST QUARTER
CONTAINING 4,05 HECTARES (10 ACRES) MORE OR LESS
EXCEPTING THEREOUT ALL MINES AND MINERALS

STONEY VIEW CROSSING

MERIDIAN 4 RANGE 28 TOWNSHIP 24

SECTION 20

QUARTER SOUTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREOUT 0.809 OF A HECTARE (2 ACRES) MORE OR LESS
BEING THE SOQUTH 33 FEET OF SAID QUARTER SECTION

EXCEPTING THEREOUT ALL MINES AND MINERALS

HARBOUR VIEW LANDING

LOT 2

DISTRICTLOT 216

COMOX DISTRICT

PLAN 31803

EXCEPT THOSE PARTS IN PLANS 36029 AND 39408
CONTAINING 9.68 HECTARES (23.92 ACRES) MORE OR LESS

CIMARRON
MERIDIAN 4 RANGE.6 TOWNSHIP 12
SECTION 13
QUARTER SOUTH EAST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING THEREOQUT:

HECTARES (ACRES)  MORE OR LESS
A) PLAN 0810982 SUBDIVISION 13.16 32.5
B) PLAN 0614556 SUBDIVISION 12.95 32.00
EXCEPTING THEREQUT ALL MINES AND MINERALS
PLAN 0810982
BLOCK. 1

WELogal\GE9I6 0000 11869741202
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CONTAINING 30.72 ACRES

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 12.43 HECTARES (30,72 ACRES) MORE OR LESS

PLAN 0614556

BLOCK 1

LOT 1

EXCEPTING THEREQUT ALL MINES AND MINERALS
AREA: 11.84 HECTARES (29.26 ACRES) MORE OR LESS

LIBERTY CROSSING

PLAN 8121555

BLOCK7

LOT 10

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.91 HECTARES (4.72 ACRES) MORE OR LESS

WEST SPRINGS

PLAN 0715024

BLOCK 38

LOT1 :
EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA.: 2,216 HECTARES (5.48 ACRES) MORE OR LESS

OTHER
FM1, M2, and M3 Loans/ Mortgaged Lands:

Calaway

MERIDIAN 5 RANGE 3 TOWNSHIP 24
SECTION 32
QUARTER SOUTH EAST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THE NO. 1 HIGHWAY ON PLAN 3850JK
CONTAINING 10.64 ACRES, MORE OR LESS
EXCEPTING THEREOUT ALL MINES AND MINERALS

MERIDIAN 5 RANGE 3 TOWNSHIP 24
SECTION 33
QUARTER SOUTH WEST

_ i ! f t ! ' i H
I J
G iplee. o [N ' '

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING THOSE PORTIONS ON THE FOLLOWING PLAN:

WELepal OGO 760000 1 \RGST 1 2v2
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PLAN NO. ACRES MORE OR LESSHECTARIZES MORE OR LESS
#1 HIGHWAY 3850JK  10.78 4,366

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

Calmar

PLAN 0522859 BLOCK 1 LOT 1
CONTAINING 21.5 HECTARES (53,13 ACRES) MORE OR LESS
EXCEPTING THEREOQOUT ALL MINES AND MINERALS

PLAN 0522859 BLOCK | LOT 2
CONTAINING 30.9 HECTARES (76,36 ACRES) MORE OR LESS
EXCEPTING THEREOUT ALL MINES AND MINERALS

Airdrie II

MERIDIAN 4 RANGE 28 TOWNSHIP 27
SECTION 6

QUARTER NORTH EAST

CONTAINING 64,7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

Windmill Haxboux

UNITS A, B, 1-10, 12, 16, 18-21, 23-28, 30-40
OF CONDOMINIUM PLAN 0922536
EXCEPTING THERECOUT ALL MINES AND MINERALS

LAC STE. ANNE SETTLEMENT
ALL OF RIVER LOT 15 AND THE GOVERNMENT ROAD ALLOWANCE
CROSSING SAID LOT 15; CONTAINING WITHIN RIVER LOT 15, 63.1
HECTARES (156 ACRES) MORE OR LESS AND WITH THE ROAD ALLOWANCE
1.22 HECTARES (3.02 ACRES) MORE OR LESS
EXCEPTING THEREOUT:
A} ALL THAT PORTION INCLUDED WITHIN THE LIMITS OF THE SAID
ROAD ALLOWANCE AND WHICH LIES TO THE EAST OF THE EAST LIMIT OF
ROAD PLAN 8922882
HECTARES (ACRES) MORE OR LESS

CONTAINING 0.285 0.70

B) THE MOST SOUTHERLY 761.5 FEET IN PERPENDICULAR DEPTH
THEREOF OF SAID RIVER LOT 12.1 30.0

C) PLAN 8922882 ~ROAD 0.869 2.15

B) PLAN 0126096 — DESCRIPTIVE 9.33 23.05

E) PLAN 0922536 — CONDOMINIUM  31.130 76.92

W5 LepnNOGRZATING0IBEFTAT2v2
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EXCEPTING THEREQUT ALL MINES AND MINERALS

Sullivan Landing

Plan EPS 169, District Lot 9876, Kootenay Land District
Telord Lalee

PLAN 1026379

BLOCK B

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 19.3 HECTARES (47.69 ACRESYy MORE OR LESS

PLAN 7921548
BLOCK B
CONTAINING 53.5 HECTARES (132.2 ACRES) MORE OR LESS
EXCEPTING THEREOUT;

HECTARES (ACRES)
A) PLAN 1026379 SUBDIVISION 19.7 48.68
EXCEPTING THEREOUT ALL MINES AND MINERALS

Lethbridge

PLAN 7710509

BLOCK 6

LOT?2

BXCEPTING THERECUT

PLAN NUMBER  HECTARES ACRES
SUBDIVISION 1210907 2.47 6.10

EXCEPTING THEREOUT ALL MINES AND MINERALS
AND THE RIGHT TO WORK THE SAME

PLAN 1210907

BLOCK 6

L.OT 22

EXCEPTING THEREQUT ALL MINES AND MINERALS
AREA: 2,47 HECTARES (6.1 ACRES) MORE OR LESS

Priddis

MERIDIAN 5 RANGE 3 TOWNSHIP 22

SECTION 2

QUARTER NORTH WEST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING THEREOUT:

WELeaR GOS0 OG0B0 T AL 2v2
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PL.AN NUMBER  HECTARES ACRES MORE OR LESS
ROADWAY 11191 0.142 035

EXCEPTING THEREOQUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK THE SAME

MERIDIAN 5 RANGE 3 TOWNSHIP 22

SECTION 2

QUARTER NORTH EAST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING THEREOUT:

PLAN NUMBER  HECTARES (ACRES) MORE OR LESS
ROAD 0211467 1.70 . 4,21

EXCEPTING THEREOUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK. THE SAME

MERIDIAN 3 RANGE 3 TOWNSHIP 22

SECTION 2

QUARTER NORTH EAST

CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREOQOUT:

A) PLAN NUMBER  HECTARES (ACRES) MORE OR LESS
ROAD 0211467 1.66 4.11

B) THAT PORTION OF ROAD PLAN 9411091 WHICH LIES WEST OF ROAD PLAN
0211467 CONTAINING 0.786 HECTARES (1,94 ACRES) MORE OR LESS
EXCEPTING THERECQUT ALL MINES AND MINERALS

AND THE RIGHT TO WORK. THE SAME

MERIDIAN 5 RANGE 3 TOWNSHIP 22
SECTION 2
QUARTER SOUTH WEST
CONTAINING 64.7 HECTARES (160 ACRES) MORE OR LESS
EXCEPTING THEREQUT:
HECTARES (ACRES) MORE ORE LESS
Ay PLAN 9411091 ROAD 0.333 2.06
EXCEPTING THEREQUT ALL MINES AND MINERALS *
AND THE RIGHT TO WORK THE SAME

Fish Creek

THE SOUTH EAST QUARTER OF SECTION 10

TOWNSHIP 22 ‘

RANGE 3

WEST OF THE FIFTH MERIDIAN

CONTAINING 64,7 HECTARES (160 ACRES) MORE OR LESS

EXCEPTING THEREQUT:

PLAN NUMBER  HECTARES ACRES (MORE OR LESS)

W8Lepal06976 70000 [\8697412v2
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DESCRIPTIVE 8910119 6.96 17.2
EXCEPTING THEREOUT ALL MINES AND MINERALS

HCMI

CONDOMINIUM PLAN 0414358

UNIT 19
AND 672 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON

PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

Hightield

CONDOMINIUM PLAN 0712941

UNIT 10
AND 190 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON

PROPERTY :
EXCEPTING THEREOUT ALL MINES AND MINERALS

WESLepaRHGITETI000 NEETTA 2w
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Exhibit N

This is-Exhibit * N * to the Affidavit of
NE(L Madeaton sworn before
me this _ 23 _ day of _J L™ 2047

A Commissioner for Oaths in and for
the Province of Alberta

L. R. HUBER
A[Y COMMISSION EXPIRES
MARCH 27,20 14
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23/05/13
Accrual Basls

Benchmark Capital Corporation

Balance Sheet
As of 30 April 2013

ASSETS
Current Asseis
Chequing/Savinga
Benchmark - RBC BankAccount

Total Chequing/Savings

Othar Current Agsata
Dua from 1211957 Alberta Inc
Biue from1211851 Alberta inc(MRL

Total Other Currant Assets
Total Current Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Liabiiities
Current Liabilities
Accounts Payable
Accounts Payahle

Total Accounts Payeble

Other Cutrent Liabilltles
Accrued Int- Serles A Bonds
Due to 77?
Due to 1252064 Alberia Lid.
Due to 1379589 Alberla
Dua to Foundation Capltal Corp
Due to Harvest Group LP
Serles A Bonds - 15% cumulative
Serles B Bonds Payahls 12% reda

Total Other Current Liabititles
Total Current Liabllitles

Total Liabilities

Equity
Common Shares
Retained Earnings
Nat Income

Tatal Equity

TOTAL LIABILITIES & EQUITY

30 Apr 13

3,876.17
3.976.17

3,626,261.89
B858,357.67

4,484,619.56

4,488,595.73

4,488,595.73

3,194.10

3,194.10

473,283.00
10,000.00
765,500.00
625,100.00
1,000.0C
601,238.67
2,089,800.00
1,578,500.00
6,144,401.67

6,147,585.77

1,000.00
-1,659,876.04
-24.00
-1,658,000.04

4,488,595.73
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Exhibit O

This is Exhibit « O » to the Affidavit of

NEW. MAREASoN  sworn before
methis 27 dayof  JuLY 20 {7
ﬂ%{r@Q Hicog,—

A Commissioner for Oaths in and for
the Province of Alberta

L. R.HUBER
MY COMMISSION EXPIRES
MARCH27,20 ju4
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11:049 AM

2310513
Accrual Basis

1211951 Alberta Ine.
Balance Sheet

As of 30 April 2013

ASSETS
Current Assets
Cheyquing/Savings
1211951 Chaguing

Toial Chequing/Savings

QOther Current Assats
Accounts Recelvable 7
Deposits -Re Utility accounts
Due from 777
Bua froim Planet Panels
Heald in Trust - Notrton Rose
Held In Trust -Ban Bakter Law
Held in Trust Douglas M. Alger
Mty recelvahle - re 17 Evorwood

Total Other Current Assets

Total Current Asseis

Fixed Assets
#21, 3040 Spencs Wynd
517 - 30 Street N.W,
931 - 33 Street N.W.
831/933 « St N.W, Bale?
933 - 33 Street NW,
Accum.Amort- Computer Equip & 5
Computer Equipment & Software
Property Carrying Cosls
Software

Tolal Fixad Adgets

TOTAL ASSETS

LIABILITIES & EQUITY
Lizbilities
Current Liabllitles
Accouits Payable
Aceounts Payahle

Tatal Accounts Payable

Other Current Liabilities
[ue to 27
Due 10 1379599 Alberta Ltd.
GSTIHST Payable
Mtg due {o Secure Fund 531/933
Trusis Payable

Total Other Current Liabilities

Total Current Liabilities

Long Term Liabliitles
Benchmark Capital Corp-loans
BenchmarkCaplta [Corp- Interest

Total Long Term Lizbilities

Total Liabliltles

Equlty
Opening Balance Equity
Retalned Earnings
Retained Earnings - Cpening Bal
Net Income

Toial Equity

TOTAL LIABILITIES & EQUITY

6,147.%
6,147.63

8,538.01
1,011.00
145,855.00
320,000.00
212,987.85
-2,000.00
3,000.00
646.25

686,038.11

694,185,74

124,817.60
358,770.48
652,113.21
-212,987.85
692,113.21
1,593.87
9,751.80
15,808,35
...793.80
1,679,586,73

2.373,772.47

19,241.78

19,241.78

18,446.56
2B,000.00
-48,577.78
320,000.00

318,668.77

337,810.55

3,626,261.89
B58,357.87

4,484,619.56

4,822,530,11

1,770.00
-324,973.14
-2,125,530.50
-24.00
-2,448,757.64

2,373,772.47
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Exhibit P

This is Exhibit ¥ to the Affidavit of
NEIL MRLEASON gsworn before
me this 27 dayof __Jut( 20 \Z
A Commissioner for Oaths in and for
the Province of Alberta

. R. HUBER
MY COMMISSION EXPIRES
MARCH2T,20 1Yy




Government Personal Property Registry
of Alberta m Search Results Report Page 10f 5
Search ID#: Z04835372

Transmiffing Party
MCCARTHY TETRAULTLLP Party Code; 50087121
Phone #: 403 260 3500
3300 421 7 AVE SW Reference #: 027052-444385
CALGARY, AB T2P 4K9
Search 1D #: Z04835372 Date of Search: 2013-Jul-16 Time of Search: 14:58:45

Business Debtor Search For:

BENCHMARK CAPITAL CORPORATION

Inexact Result(s) Only Found

NOTE:
A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.
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Government Personal Property Registry
of Alberita m Search Results Report Page 2 of 5

Search ID#: 204835372

Note:

The following is a list of matches closely approximating your Search Criteria,
which is included for your convenience and protection.

Dehbtor Name / Address Reg. #

BENCHMARK ASSESSMENT CONSULTANTS LTD 02010326680
#101 444 5 AVE S
LETHBRIDGE, AB T1J 075

SECURITY AGREEMENT
Debtor Name / Address Reg. #
BENCHMARK AUTOMATION INC 11012008755

5740 Burbank Cres SE
Calgary, ABT2H 126

SECURITY AGREEMENT
Debtor Name [/ Address Reg. #
BENCHMARK CONSTRUCTION & 09020116707

DEVELOPMENTS LTD.
Po Box 55052
Edmonton, AB TBK4CSH

SECURITY AGREEMENT

Debtor Name [ Address Reg. #
BENCHMARK CONSTRUCTION & 12091916101
DEVELOPMENTS LTD.

17518-105 Avenue
Edmonton, AB T5S 1G4

WRIT OF ENFORCEMENT

Debtor Name [ Address Reg. #

BENCHMARK ELECTRICAL LTD 06021423881
14 HIDDEN VALLEY MANOR NW
CALGARY, AB T3A 5V4

SECURITY AGREEMENT
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Government
of Alberta m

Personal Property Registry
Search Resuits Report Page 3 of 5

Search ID#: 704835372

Debtor Name ! Address

BENCHMARK ENVIROMENTAL INC
PO BOX 3380 STN MAIN
SHERWOOD PARK, AB T8H 2T3

SECURITY AGREEMENT

Daebtor Name / Address

BENCHMARK ENVIRONMENTAL (2003)
INCORPORATED

BOX 3690

HIGH LEVEL, AB TOH 1Z0

SECURITY AGREEMENT

Debtor Name f Address

BENCHMARK ENVIRONMENTAL (2003)
INCORPORATED

7 GLACIER CRES

SHERWQOOD PARK, AB T8A 2Y1

SECURITY AGREEMENT

Debtor Name / Address

BENCHMARK ENVIRONMENTAL (2003)
INCORPORATED

P.O. BOX 3380

SHERWQOD PARK, AB T8H 2T3

SECURITY AGREEMENT

Debtor Name f Address

BENCHMARK ENVIRONMERNTAL (2003)
INCORPORATED

PO BOX 3380 STN MAIN

SHERWOOD PARK, AB TBH2T3

SECURITY AGREEMENT

Debtor Name f Address

Reg. #
11022403404

Reg. #
08073114003

Reg. #
10050716147

Reg. #
12082719849

Reg. #
12112124304

Reg. #
13051635338
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Government Personal Property Registry -
of Albertam Search Resulis Report Page 4 of 5

Search ID#: Z04836372

BENCHMARK ENVIRONMENTAL 2003
INCORPORATED

C/O 9721 101A STREET

EDMONTON, AB T5K 2R5

SECURITY AGREEMENT

Debtor Name / Address Reg. #

BENCHMARK EXTERIORS INC. 12031510116
7620 ELBOW DR SW UNIT 184 '
CALGARY, AB T2V1K2

SECURITY AGREEMENT

Debtor Name / Address Reg. #

BENCHMARK INSTRUMENTATION & ANALYTICAL 08040931164
SERVICES INC,

18 CHIPPEWA ROAD

SHERWQOD PARK, AB T8A 3Y1

SECURITY AGREEMENT

Debtor Name / Address Reg. #
BENCHMARK INSTRUMENTATION & ANALYTICAL 10082728307
SERVICES INC,

18 CHIPPEWA RD
SHERWOQOD PARK, AB T8A 3Y1

SECURITY AGREEMENT
Debtor Name / Address Reg. #
BENCHMARK INTERIORS LTD 11122928641

148 Sierra Madre Cres SW
Calgary, AB T3H 3G8

WRIT OF ENFORCEMENT

Debtor Name / Address Reg. #

BENCHMARK OILFIELD SUPERVISION LTD. 12051712451
396 11 AVE 3W,SUITE 810
CALGARY, AB TZR 0C5

SECURITY AGREEMENT
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Government Personal Property Registry

of Alberta m Search Results Report
Search 1D#: Z04835372

Debtor Name { Address

‘BENCHMARK OILFIELD SUPERVISION LTD.

386 11 AVE SW, SUITE 810
CALGARY, AB T2R 0C5

LAND CHARGE

Debtor Name / Address

BENCHMARK UPHOLSTERY LTD.
15393 117 AVE
EDMONTON, AB T5M 3x4

SECURITY AGREEMENT

Result Complete

Page 50of 5

Reg. #
12051724159

Reqg. #
99052120708
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Government Personal Property Registry
of Alberia m Search Results Report Page 1 of 2

Search ID#: ZD4837643

JTransmitting Party
MCCARTHY TETRAULT LLP Party Code; 50087121
Phone #: 403 260 3500
3300 421 7 AVE SW Reference #: 027052-444385
CALGARY, ABTZP 4K8
Search 1D #: Z04837643 Date of Search; 2013-Jul-17 Time of Search: 10:32:15

Business Debtor Search For:

1211951 ALBERTA INC.

Exact Resuli(s) Only Found

NOTE:
A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.
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Government Personal Property Registry
of Alherta m ‘Search Results Report Page 2 of 2

Search iD#: 704837643

Business Debtor Search For:
1211951 ALBERTA INC.

Search 1D #: Z04837843 Date of Search: 2013-Juk17 Time of Search: 10:32:19
Registration Number: 12020325443 Registration Type: SECURITY AGREEMENT
Registration Date: 2012-Feb-03 Registration Status: Current

Expiry Date: 2017-Feb-03 23:59:59

Exact Matchon:  Debtor No: 1
Debtor(s)
Block Status

1 1211951 ALBERTA INC. Current
12, 5918 5 Street S.E. .
Calgary, AB T2H 1L4

red P i
Block Status
1 SECURFUND DEVELOPMENT CORPORATION PRQJECT 16 INC. Current

200, 2120 4th Street S W,
Calgary, AB T2W 3H86

Hateral: ner
Block Desecription Status
1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DERTOR Current

INCLUDING, WITHOUT LIMITATION, IN ALL GOODS (INCLUDING ALL PARTS,
ACCESSIONS, ATTACHMENTS, ADDITIONS AND ACCESSIONS THERETO), CHATTEL
PAPER, DOCUMENTS OF TITLE (WHETHER NEGOTIABLE OR NOT), INSTRUMENTS,
INTANGIBLES, MONEY AND SECURITIES NOW OWNED OR HEREAFTER OWNED OR
ACQUIRED BY OR ON BEHALF OF 1211951 ALBERTA INC. (INCLUDING SUCH AS
MAY BE RETURNED TO OR REPOSSESSED BY 1211951 ALBERTA INC.) AND IN ALL
RENEWALS THEREOF, ACCRETIONS THERETO AND SUBSTITUTIONS THEREFOR.

2 Proceeds: All Goods, Inventory, Chattel Paper, Investment Properties, Documents of Title, Current
Instruments, Money, Intangibles and Accounts (All as defined in the Personal Praperty .
Security Act, any Regulations thereunder and any amendments therete) and Insurance
Proceeds.

Result Complete
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Exhibit Q

This is ‘Exhibit © & » to the Affidavit of

NeiL parpASoN  swomn before
methis_27 _day of _Jit 20 {7

A Commissioner for Oaths in and for
the Province of Alberta

.R. HUBER
AY COMMISSION EXPIRES
MARCH27,20 {1y



ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

052022718

ORDER NUMBER: 23974345

ADVISORY

This electronic image is a reproduction of the original document
registered at the Land Titles Office. Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at {780) 422-7374 if the image of the
document is not legible,
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< SUMMERSIDE ENCUMBRANCE
(Standard)

To secure an annual rent charge of TWO HUNDRED FIFTY DOLLARS ($250.00) plus the
Adjustment Amount (as hereinafter defined) per Unit (as hereinafter defined), pursuant to the
Land Titles Act (Alberta), Carma Developers Ltd., a body corporate with an office at Suite
1910, 10303 Jasper Avenue, Edmonton, Alberta, T3J 3N6, as Encumbrancer (hereinafter
called the “Owner") 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
endorsed hereon or expressed or implied in the existing ceriificate(s) of title of that land
situate in the Province of Alberta, Canada, being legally described as:

PLAN 0426324

BLOCK 6

LOTS

EXCEPTING THEREOQUT ALL MINES AND MINERALS

(hereinafier called the “Lands”} which Lands will be subdivided into condominium units and
common property pursuant to the Condominium Property Act (Alberta) (each such
condominium unit together with its corresponding share of the common property being
hereinafter called a “Unit” and collectively called the “Units™), and desiring to render each of
the Units available for the purpose of securing the rent charge hereinafter mentioned to and
for the benefit of Summerside Residents Association (hereinafter called the “Association™),
as Encurnbrancee, does hereby encumber the Lands and each Unit in favour of and for the
henefit of the Association with the annual rent charge of TWO HUNDRED FIFTY
DOLLARS ($250.00) plus the Adjustment Amount (as hereinafter defined), per Unit, for
each twelve (12) consecutive months commencing the st day of January, 2005 to be paid to
the Association in lawful money of Canada, at the Association’s office at Suite 1910, 10303
Jasper Avenue, Edmonton, Alberta, T5F 3N6, (or such other place in the said City as the
Association may from lime fo time or at zny time designate in writing) on or before the lst
day of January in each and every year thereafter. The “Adjustment Amount” as used herein
shall mean, in respect of each calendar year after 2000, that sum of money equal to the
product obtained by multiplying [the sum of TWO HUNDRED FIFTY DOLLARS ($250.00) .
plus the cumulative total of all prior years’ Adjustment Amounts if any] by the percentage
increase, if any, in the “all items” consumer price index (or its cquivalent from time to time}
for the City of Edmonton as issued by Statistics Canada, for that year over the previous year.
There shall be no adjustment for any decrease from time to time in such index. For greater
certainty, the intent of the Adjustment Amount is to reflect the cumulative and compounded
increase in the consumer price index as aforesaid, year by year.

And the Owner does hereby covenant, acknowledge and agree thaf:

1. The trué consideration for the granting of this Encumbrance and for the
covenant to pay the rent charge hereby secured is the sale by the previous registered owner of
the Lands to the Qwner or the payment by the Association to the Owner of One Dollar
($1.00) and other good and valuable consideration (the receipt or sufficiency of which by the
Owner being hereby acknowledged);

2. The Owner shall pay the said rent charge at the times and place hereinbefore
set forth without deduction or defal¢ation; and that any amount in default shall bear interest at
the rate of five (5%) percent per annurn in excess of the prime rate of interest charged by The
{E0246886.D0C ]

208 205



Pr———

Toronto-Deatinion Bank ad being a varinble per smomn reference rate of interest (as
amnounced and zdjusted by The Toronto-Dominion Bank from tme o time) for loans made
by The Toronte-Dominion Bank in Canada in Canadian dollare, calenlated vearly not in
advance and paymgint of such rent charze and such inferest is secured by these presents;

3 The Asgsoclation shall be sntitled to and 35 hereby granted the vight of distress
together with all powers and remedics of an Encumbsancee under the Land Titles At
{Alberia):

4, Any discretion, option, decision or opinion hercunder on the paxt of the
Associntion shall be sufficiently oxercised or formed If exercised or formed by or
subsequently ratified by the manager, acting manager or #h executive officer of the
Asgociation or any officer or agent appointed by the Association for such purposs;

3. Any notics 1o be given by the Associstion to the Owner may either be
delivered 1o the Cwier's addeess or be forwardod by ordifiary matl addregsed to the Owner 3t
the civie address of said Unit or {o the last post office address of the Owaer known io the
Assoctution and shall be deemed to have beea recelved by the Owaer when delivered or three
{3) business days following the letter being depasited, postage prepaid, in a post office;

5. If any provision of this Booumbrance shall be determinzd by a2 Gowst of
gompetent jarisdiction o be invalid or unenforceable to any extent, the remainder of this
Encmbrance shall not be affected therehy and each provision hereof shall bo enforced to the
fullest extent perniitted by law;

7. All iegal costs, 53 between a solloitor and bis own client, aud taxable court
costs, ingwrred In regpect to the enfrcement of this Encumbrance are sepueed hereby, and
shall constitute a charge on the Lands and the Unils;

B. The words in the hereinbefore contained covenants, provisos, conditions and
agreements teferwing to the Owner which import the singular number shall be read and
consiried as appried to each and every Qwnaer male or female and te his or her executors,
admipistrators and assigns, and in the case of a corporation, o such corporation and iis
successors entd assigns, and thet in case of more than ong Owner, the said covenanis,
provises, conditions and sgreemenis shall be construed and held to be several as well as joint;

9, These presents shall enura to the benefit of the Asgociation s siecessors and
assigns mnd shall be binding upon the Ovmer and the Owner’s assigns and successors in title,
PROVIDED HOWEVER that on conveyance of its Interest in thic entire Lands or in some
Dhsits, provided 18 is not in defiuit of these presents as regerds the Lands or Units, the Owner
witheut any further written agreement, shall be frecd and esleased of Hability under iis
covenants and obligations containad herein in respect of the conveyed Lands or Units, 25 the
cass may bo.

i0. The Owner shall require any porchaser or transferee of the Lands or of & Unit
o excodte in favour of the Association an encumbrance in the form of this Encumbrance, 852
condition i any such purchase or transfer; and

i The Owner shall nol negutive the mplisd covenants and conditions consained
in seciion 58(1) of the Land Titles Act {Alberta), it baing syrssd that this provision shall run
with the Lands and sach Unit, binding the Lands and cach Unit and each and every pagt
thereof, and each successor in ditle to ihe Lands and each Unft from time (s fime,

{Fezdr286. D001}
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G o e L Y

P T A At ST S P

IN WITNESS WHEREOF the Owner has subscribed, affixed the Owner’s seal and
delivered these presents as the Owner’s deed, this _/#4_day of &:_rdgy%’: , 2005.

CARMA DEVELOPERS LTD.

Pes,

Per: m C/ﬂ s
S e ‘ .

V4

(E0246886.0C1}
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