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DATE ON WHICH ORDER WAS PRONOUNCED: April 30,2013

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER: JUSTICE K. HORNER

UPON the application of Spruce Ridge Capital Inc. (“SRC”) and Spruce Ridge Estates Inc.
("SRE”) (together, the “Applicants™); AND UPON having read the Affidavit of Gary L. Bentham sworn
April 25, 2013; AND UPON having read the Fifth Report of Emst and Young Inc. filed in its capacity as



court appointed Monitor of the Applicants; AND UPON having read the previous affidavits, pleadings,

reports and other materials filed in this action;
IT IS HEREBY ORDERED THAT:

1. Article 1.1 of the Plan of Compromise and Arrangement (the “Plan”™) filed by SRC and sanctioned
pursuant to Court Order dated February 4, 2013 shall be amended by deleting the last sentence in Article
1.1 on page 3 of the Plan which states that:

“SRE, which has no arms-length creditors other than SRC, will not be
restructured and if Creditors and the Court approve this Plan, then on Plan
Implementation the Spruce Ridge Lands will be transferred fo SRC through a
foreclosure, and SRE will likely be dissolved”

and replacing that sentence with the following:

“SRE, which has 11 arms-length unsecured creditors, will not be restructured and
the Monitor shall seek approval from the Court for a distribution to these 11
unsecured creditors from the agreed upon portion of the Goods and Services Tax
refund collected by SRE. If Creditors and the Court approve this Plan, then on
Plan Implementation the Spruce Ridge Lands will be transferred to SRC through
a foreclosure and after the distribution to SRE creditors is complete, SRE will

likely be dissolved.”




